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NUMERO 2949/2016 

ASSEMBLEE GENERALE EXTRAORDINAIRE - AUGMENTATION DE 
CAPITAL - MODIFICATION ET REFONTE DES STATUTS DU 28 
DECEMBRE 2016 

In the year two thousand sixteen, on the twenty-eighth day of the month of 
December; 

Before Us M e Carlo WERSANDT, notary residing in Luxembourg, (Grand- 
Duchy of Luxembourg), 

THERE APPEARED: 

Condor International Holding L.P., a limited partnership, incorporated under 
the laws of the Cayman Islands, with registered office at c/o Walkers Corporate 
Limited, Cayman Corporate Centre, 27 Hospital Road, George Town, Grand Cayman, 
KYI-9008, Cayman Islands (hereafter referred to as “CIH”); 

duly represented by Me Lionel BONIFAZZI, lawyer, residing professionally in 
L-2320 Luxembourg, 69, Boulevard de la Petrusse, by virtue of a proxy given under 
private seal. 

Me Lionel BONIFAZZI, prenamed, took the chair (the “Chairman”). 

The Chairman appointed Me Fleur MARCHAL, lawyer, residing professionally 
in Luxembourg, as secretary of the general meeting (the “Secretary”). 

The meeting elected Me Anne KLEES, lawyer, residing professionally in 
Luxembourg, as scrutineer of the general meeting (the “Scrutineer”). 

The Chairman, the Secretary and the Scrutineer constituted the bureau of the 
general meeting (the “Bureau”). Having thus been constituted, the Bureau drew up the 
attendance sheet (the “Attendance Sheet”). 

The Attendance Sheet as well as the power of attorney, having been signed ne 
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varietur by the proxy, the members of the Bureau and the undersigned notary, will 
remain attached to the present deed in order to be filed at the same time with the 
registration authorities. 

The Chairman declared and requested the notary to state that: 

I- The appearing party, CIH, is the sole member (the “Sole Member”) of 
the company Condor Manco 4 S.a r.l., a private limited liability company ( societe a 
responsabilite limitee ), existing under the laws of the Grand-Duchy of Luxembourg, 
with registered office at 8-10, Avenue de la Gare, L-1610 Luxembourg, registered with 
the Luxembourg Trade and Companies Register under the number B 209366 (the 
“Company”), incorporated by a deed received by the undersigned notary, on September 
28, 2016, published in the Recueil Electronique des Societes et Associations number 
RESA 20161 1 1 under reference RESA20161 1 1.241 on October 6, 2016. 

II- The agenda of the meeting is the following (the “Agenda”): 

1) Creation of twelve (12) classes of shares and subsequent conversion of 
1,200,000 existing shares into 1,199,999 ordinary shares and 1 class B share; 

2) Increase of the share capital of the Company by an aggregate amount of six 
hundred ninety-eight thousand four hundred thirty-eight euros and eighteen Euro 
cents (EUR 698,438.18) so as to bring it from its present amount of twelve 
thousand Euros (EUR 12,000) represented by one million one hundred ninety-nine 
thousand nine hundred ninety-nine (1,199,999) ordinary shares and one (1) class B 
share to an amount of seven hundred ten thousand four hundred thirty-eight euros 
and eighteen euro cents (EUR 710,438.18) represented by (i) sixty-six million six 
hundred seventy-eight thousand five hundred seventy-eight (66,678,578) ordinary 
shares, (ii) four million three hundred sixty-five thousand two hundred thirty-nine 
(4,365,239) alphabet shares, and (iii) one (1) class B share, having a par value of 
one Euro cent (EUR 0.01) each; 

3) Agreement to subscription to newly issued shares of the Company by Mr. 
Craig Smyth, in accordance with the requirements of the article 189 of the 
Luxembourg Company Law of August 10th, 1915, as amended; 

4) Issuance, subscription and payment of (i) sixty-five million four hundred 
seventy-eight thousand five hundred seventy-nine (65,478,579) ordinary shares, (ii) 
four hundred thirty-six thousand five hundred twenty-four (436,524) class A1 
shares, (iii) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A2 shares, (iv) four hundred thirty-six thousand five hundred twenty-four 
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(436,524) class A3 shares, (v) four hundred thirty-six thousand five hundred 
twenty-four (436,524) class A4 shares, (vi) four hundred thirty-six thousand five 
hundred twenty-four (436,524) class A5 shares, (vii) four hundred thirty-six 
thousand five hundred twenty-four (436,524) class A6 shares, (viii) four hundred 
thirty-six thousand five hundred twenty-four (436,524) class A7 shares, (ix) four 
hundred thirty-six thousand five hundred twenty-four (436,524) class A8 shares, 
(x) four hundred thirty-six thousand five hundred twenty-four (436,524) class A9 
shares, (xi) four hundred thirty-six thousand five hundred twenty-three (436,523) 
class A10 shares, with a par value of one Euro cent (EUR 0.01) each; 

5) Reduction of the share capital of the Company by an aggregate amount of 
eleven thousand nine hundred ninety-nine Euros and ninety-nine Euro cents (EUR 
11,999.99) so as to bring it from its present amount of seven hundred ten thousand 
four hundred thirty-eight Euros and eighteen Euro cents (EUR 710,438.18) 
represented by (i) sixty-six million six hundred seventy-eight thousand five 
hundred seventy-eight (66,678,578) ordinary shares, (ii) four million three hundred 
sixty-five thousand two hundred thirty-nine (4,365,239) alphabet shares, and (iii) 
one (1) class B share, having a par value of one Euro cent (EUR 0.01) each, to an 
amount of six hundred ninety-eight thousand four hundred thirty-eight Euros and 
nineteen Euro cents (EUR 698,438.19) represented by (i) sixty-five million four 
hundred seventy-eight thousand five hundred seventy-nine (65,478,579) ordinary 
shares, (ii) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A1 shares, (iii) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A2 shares, (iv) four hundred thirty-six thousand five hundred 
twenty-four (436,524) class A3 shares, (v) four hundred thirty-six thousand five 
hundred twenty-four (436,524) class A4 shares, (vi) four hundred thirty-six 
thousand five hundred twenty-four (436,524) class A5 shares, (vii) four hundred 
thirty-six thousand five hundred twenty-four (436,524) class A6 shares, (viii) four 
hundred thirty-six thousand five hundred twenty-four (436,524) class A7 shares, 
(ix) four hundred thirty-six thousand five hundred twenty-four (436,524) class A8 
shares, (x) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A9 shares, (xi) four hundred thirty-six thousand five hundred twenty-three 
(436,523) Class A10 shares, (xii) one (1) class B share, having a par value of one 
Euro cent (EUR 0.01) each, by way of cancellation and repayment of one million 
one hundred ninety-nine thousand nine hundred ninety-nine (1,199,999) ordinary 
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shares, having a par value of one Euro cent (0.01) each, held by CIH, prenamed, in 
the share capital of the Company and grant power to any director of the Company 
(i) to implement such repayment on behalf of the Company in the most 
appropriated way and on a date to be determined by him/her and (ii) to sign all 
documents, make all statements and undertake all and any action necessary and 
incidental in relation to the repayment; 

6) Amendment and restatement of all provisions of the current Articles of 
Association; 

7) Restatement and rewording of the Articles of Association of the Company; 

8) Granting power to any director of the Company to do everything necessary 
and incidental to the above resolutions, namely to create and/or amend the register 
of the Shareholders referring to those shares issued and outstanding representing 
the entire share capital of the Company; and 

9) Any other business required to be undertaken to give effect to resolutions 1 
to 8 (inclusive) of this agenda. 

Ill- Such appearing party, represented as stated here above, has requested the 
undersigned notary to state that the following resolutions are the valid resolutions of the 
general meeting of the Company (the “General Meeting”): 

FIRST RESOLUTION 

The General Meeting hereby resolves to create twelve (12) classes of shares in the 
share capital of the Company, which shall be divided as follows: 
ordinary shares; 

10 classes of class A Alphabet shares numbered from 1 to 10; and 
class B shares. 

The rights and obligations of each class of shares will be detailed here below 
under the seventh resolution of the present deed. 

The General Meeting resolves to convert the one million, two hundred thousand 
(1,200,000) existing shares held by CIH into one million one hundred ninety-nine 
thousand nine hundred ninety-nine (1,199,999) ordinary shares and one (1) class B 
share. 

SECOND RESOLUTION 

The General Meeting resolves to increase the share capital of the Company by an 
aggregate amount of six hundred ninety-eight thousand four hundred thirty-eight Euros 
and eighteen Euro cents (EUR 698,438.18) so as to bring it from its present amount of 
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twelve thousand Euros (EUR 12,000) represented by one million one hundred ninety- 
nine thousand nine hundred ninety-nine (1,199,999) ordinary shares and one (1) class B 
share to an amount of seven hundred ten thousand four hundred thirty-eight Euros and 
eighteen Euro cents (EUR 710,438.18) represented by (i) sixty-six million six hundred 
seventy-eight thousand five hundred seventy-eight (66,678,578) ordinary shares, (ii) 
four million three hundred sixty-five thousand two hundred thirty-nine (4,365,239) 
alphabet shares, and (iii) one (1) class B share, having a par value of one Euro cent 
(EUR 0.01) each. 

THIRD RESOLUTION 

In accordance with the requirements of article 189 of the Luxembourg Company 
Law of August 10 th , 1915, as amended (the “Law”), the General Meeting resolves to 
agree to the subscription of the New Shares (as defined below) by Mr. Craig SMYTH, a 
citizen of the United Kingdom of Great Britain, with passport number 518020121, 
residing at The Copse Ockham Road South, Leatherhead, KT24 6SG United Kingdom. 

FOURTH RESOLUTION 

The General Meeting resolved to issue (i) sixty-five million four hundred seventy- 
eight thousand five hundred seventy-nine (65,478,579) ordinary shares, (ii) four 
hundred thirty-six thousand five hundred twenty-four (436,524) class A1 shares, (iii) 
four hundred thirty-six thousand five hundred twenty-four (436,524) class A2 shares, 
(iv) four hundred thirty-six thousand five hundred twenty-four (436,524) class A3 
shares, (v) four hundred thirty-six thousand five hundred twenty-four (436,524) class 
A4 shares, (vi) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A5 shares, (vii) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A6 shares, (viii) four hundred thirty-six thousand five hundred twenty- 
four (436,524) class A7 shares, (ix) four hundred thirty-six thousand five hundred 
twenty-four (436,524) class A8 shares, (x) four hundred thirty-six thousand five 
hundred twenty-four (436,524) class A9 shares, (xi) four hundred thirty-six thousand 
five hundred twenty-three (436,523) class A10 shares, with a par value of one cent of 
Euro (EUR 0.01) each, together the “New Shares”. The rights and obligations of the 
New Shares will be defined here below. 

SUBSCRIPTION AND PAYMENT 

Then appears Me Lionel BONIFAZZI, lawyer, acting in his capacity as duly 
appointed attorney in fact of Mr. Craig SMYTH, above described, by virtue of a power 
of attorney given under private seal. 
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The appearing person, prenamed, declared to subscribe in the name and on behalf 
of Mr. Craig SMYTH, to (i) sixty-five million four hundred seventy-eight thousand five 
hundred seventy-nine (65,478,579) ordinary shares, (ii) four hundred thirty-six thousand 
five hundred twenty-four (436,524) class A1 shares, (iii) four hundred thirty-six 
thousand five hundred twenty-four (436,524) class A2 shares, (iv) four hundred thirty- 
six thousand five hundred twenty-four (436,524) class A3 shares, (v) four hundred 
thirty-six thousand five hundred twenty-four (436,524) class A4 shares, (vi) four 
hundred thirty-six thousand five hundred twenty-four (436,524) class A5 shares, (vii) 
four hundred thirty-six thousand five hundred twenty-four (436,524) class A6 shares, 
(viii) four hundred thirty-six thousand five hundred twenty-four (436,524) class A7 
shares, (ix) four hundred thirty-six thousand five hundred twenty-four (436,524) class 
A8 shares, (x) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A9 shares, (xi) four hundred thirty-six thousand five hundred twenty-three 
(436,523) class A10 shares, having a par value of one cent of Euro (EUR 0.01) each, in 
the capital of the Company, in consideration for a contribution in cash, amounting to six 
hundred ninety-eight thousand four hundred thirty-eight Euros and eighteen cents (EUR 
698,438.18) (the “Contribution”). 

Evidence of the Contribution has been given to the undersigned notary by way of 
a bank certificate, and the undersigned notary formally acknowledged the availability of 
the total aggregate amount of six hundred ninety-eight thousand four hundred thirty- 
eight Euros and eighteen Euro cents (EUR 698,438.18). 

Having acknowledged the above described Contribution, the General Meeting 
resolved to accept and to confirm the validity of the subscription and payment. 

FIFTH RESOLUTION 

The General Meeting resolves to reduce the share capital of the Company by an 
aggregate amount of eleven thousand nine hundred ninety-nine Euros and ninety-nine 
Euro cents (EUR 1 1,999.99) so as to bring it from its present amount of seven hundred 
ten thousand four hundred thirty-eight Euros and eighteen Euro cents (EUR 710,438.18) 
represented by (i) sixty-six million six hundred seventy-eight thousand five hundred 
seventy-eight (66,678,578) ordinary shares, (ii) four million three hundred sixty-five 
thousand two hundred thirty-nine (4,365,239) alphabet shares, and (iii) one (1) class B 
share, having a par value of one Euro cent (EUR 0.01) each, to an amount of six 
hundred ninety-eight thousand four hundred thirty-eight Euros and nineteen Euro cents 
(EUR 698,438.19) represented by (i) sixty-five million four hundred seventy-eight 
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thousand five hundred seventy-nine (65,478,579) ordinary shares, (ii) four hundred 
thirty-six thousand five hundred twenty-four (436,524) class A1 shares, (iii) four 
hundred thirty-six thousand five hundred twenty-four (436,524) class A2 shares, (iv) 
four hundred thirty-six thousand five hundred twenty-four (436,524) class A3 shares, 
(v) four hundred thirty-six thousand five hundred twenty-four (436,524) class A4 
shares, (vi) four hundred thirty-six thousand five hundred twenty-four (436,524) class 
A5 shares, (vii) four hundred thirty-six thousand five hundred twenty-four (436,524) 
class A6 shares, (viii) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A7 shares, (ix) four hundred thirty-six thousand five hundred twenty- 
four (436,524) class A8 shares, (x) four hundred thirty-six thousand five hundred 
twenty-four (436,524) class A9 shares, (xi) four hundred thirty-six thousand five 
hundred twenty-three (436,523) class A10 shares, and (xii) one (1) class B share, having 
a par value of one Euro cent (EUR 0.01) each, by way of cancellation of one million 
one hundred ninety-nine thousand nine hundred ninety-nine (1,199,999) ordinary 
shares, having a par value of one Euro cent (0.01) each, held by CIH, prenamed, in the 
share capital of the Company and repayment of the aggregate amount of eleven 
thousand nine hundred ninety-nine Euros and ninety-nine Euro cents (EUR 11,999.99) 
to the latter. 

The General Meeting resolves to grant power to any director of the Company (i) 
to implement such repayment on behalf of the Company in the most appropriated way 
and on a date to be determined by him/her and (ii) to sign all documents, make all 
statements and undertake all and any action necessary and incidental in relation to the 
repayment. 

SIXTH RESOLUTION 

The General meeting resolves to amend and restate all provisions of the current 
Articles of Association as detailed here below under the seventh resolution of the 
present deed. 

SEVENTH RESOLUTION 

As a result of the foregoing resolutions, it is resolved to proceed to a global 
rewording of the Articles of Association of the Company which shall henceforth be read 
as follows: 

DEFINITIONS 

For the purposes of the present articles of incorporation (the “Articles ”), the 
following capitalised terms shall have the following meanings: 
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"Affiliates" means, with respect to any person, any other person that, directly or 
indirectly, Controls, is Controlled by or is under common Control with that person, and 
"Affiliates" shall be construed accordingly, but on the basis that, in respect of any of 
the Investors, the Company and the Non-Institutional Shareholders, the expressions 
"Affiliate” and "Affiliates" shall not be taken to include any Group Company or any 
Man Co; 

"Alphabet Shares " has the meaning given to it in Article 5; 

"Available Amount" means in relation to the relevant class of Alphabet Shares 
the total amount of net profits of the Company, increased by (i) any freely distributable 
reserve (including for the avoidance of doubt the share premium reserve) and (ii) as the 
case may be, the amount of the share capital reduction and legal reserve reduction 
relating to the class of Alphabet Shares to be cancelled but reduced by (a) any losses 
(included carried forward losses) expressed as a positive, (b) any sums to be placed into 
reserve(s) pursuant to the requirements of the law or of the Articles, and (c) any 
dividends to which the holders of Shares are entitled under Article 6 (all dividend rights 
referred as Profit Entitlement ("PE") as defined below), each time as set out in the 
relevant Interim Accounts (without, for the avoidance of doubt, any double counting) so 
that: 

AA = (NP + P + CR) - (L + LR + PE) 

Whereby: 

AA = Available Amount; 

NP = net profits of the Company (including carried forward profits); 

P = freely distributable share premium and reserves; 

CR = the amount of the share capital reduction and legal reserve reduction 
relating to the class of Alphabet Shares to be cancelled, to the extent this corresponds to 
the available amounts in accordance with the law; 

L = losses (including carried forward losses, if any) expressed as a positive; 

LR = any sums to be placed into reserve(s) pursuant to the requirements of the 
law or of the Articles; and 

PE = Profit Entitlement (the annual fixed dividend to which the holder(s) of the 
Alphabet Shares are entitled pursuant to Article 6); 

"Available Liquidities" means (i) all the cash held by the Company (except for 
cash on term deposits with a remaining maturity exceeding six (6) months), (ii) any 
readily marketable money market instruments, bonds and notes and any receivable 
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which in the opinion of the director(s) will be paid to the Company in the short term, 
less any indebtedness or other debt of the Company payable in less than six months, 
determined on the basis of the Interim Accounts relating to the relevant Repurchase and 
Cancellation Period or New Repurchase and Cancellation Period, as the case may be, 
and (Hi) any assets such as shares, stock or securities of other kind held by the 
Company; 

" Business Day" means a day (excluding Saturday) on which banks generally are 
open in (i) London, England, (ii) Paris, France, (Hi) Luxembourg, Grand Duchy of 
Luxembourg, and (iv) New York, United States of America, for the transaction of 
normal banking business; 

"Cancellation Value Per Share" means the cancellation amount per Alphabet 
Share within the relevant class to be paid to the Shareholders; 

"Change of Control" means: 

a) a transfer of shares in Topco (including any private sale for cash 
or for securities or a contribution, merger or similar transaction) to or with 
a person which is not an Affiliate of that transferor and which results in the 
Institutional Shareholders, together with their Investor Affiliates, ceasing to 
Control the Target Group; or 

b) a transfer of shares in Condor International Holding L.P. to a 
person which is not an Affiliate of that transferor and which results in the 
Investors, together with their Investor Affiliates, ceasing to Control Condor 
International Holding L.P.; 

"Class B Shares" has the meaning given to it in Article 5; 

"Common Shares” means the Alphabet Shares, the Ordinary Shares and any 
other Shares issued by the Company other than the Class B Shares; 

"Control" means: 

a) in the case of a body corporate, the ownership of or the ability to 
direct: 

i. more than 50% of the issued shares entitled to vote for election of 
directors (or analogous persons); 

ii. the appointment or removal of directors having a majority of the 
voting rights exercisable at meetings of the board of directors on all or 
substantially all matters; or 

iii. more than 50% of the voting rights exercisable at general 
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meetings of the shareholders on all or substantially all matters; or 

b) in the case of any other person the ownership of or the ability to 
direct, a majority of the voting rights in that person; or 

c) in the case of a body corporate or any other person, the direct or 
indirect possession of the power to direct or cause the direction of its 
financial and operational management and policies (whether through the 
ownership of voting shares, by a management or advisory agreement, by 
contract, by agency or otherwise) ; 

“ Director ” or “Directors” means a director (gerant) of the Company; 

"Exit Event” means: 

a) a Change of Control; 

b) a sale of assets representing more than 2/3 of the aggregate 
EBITDA of the Group, but excluding for this purpose a Change of Control; 

c) an IPO; or 

d) a voluntary winding up ofTopco; 

"Fund" means any unit trust, investment trust, investment company, limited 
partner, general partner, collective investment scheme, pension fund, insurance 
company, authorised person under the Financial Services and Markets Act 2000 or 
analogous legislation in any jurisdiction or any company or other entity, in each case 
the assets of which are managed professionally for investment purposes; 

"Group" means Topco and each of its subsidiaries and undertakings and "Group 
Company” shall be construed accordingly; 

"Institutional Shareholder” means Condor International Holding L.P. and 
Condor International Holding II L.P. , and any other Shareholder which adheres to the 
Shareholders' Agreement as an Investor; 

"Interim Accounts" means the interim accounts of the Company as at the relevant 
Interim Account Date; 

"Interim Accounts Date" means the date no earlier than thirty (30) days and no 
later than ten (10) days before the date of the repurchase and cancellation of the 
relevant class of Alphabet Shares; 

"Investor" means an entity which is a party to the Shareholders' Agreement as an 
Investor; 

"Investor Affiliate” means, in relation to an Institutional Shareholder: 

a) any Fund whose general partner, trustee, nominee, 
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manager or adviser is such Institutional Shareholder or an Affiliate of 
such Institutional Shareholder; 

b) any other Fund which is advised by, or the assets of which 
are managed (whether solely or jointly with others) from time to time by, 
the general partner, trustee, nominee, manager or adviser of such 
Institutional Shareholder or an Affiliate of such Institutional 
Shareholder; 

c) any Affiliate of any of the entities referred to in (a) and 
(b) above; or 

d) any co-investment scheme of such Institutional 

Shareholder (or of any Affiliate of such Institutional Shareholder) or of 
any Fund referred to in (a), (b) or (c), or any person holding Shares on 
behalf of that co-investment scheme or of any Fund referred to in (a), (b) 
or (c); 

"IPO” means an initial public offering of: 

(a) Topco Securities; or 

(b) the securities of: 

(i) WFS Global Holding SAS; 

(ii) any Group Company representing, together with its 
subsidiaries, more than 2/3 of the aggregate EBITDA of 
the Group; or 

(iii) a company which Controls the Target Group, other than 
any Fund, 

in each case in conjunction with their admission to trading on any stock exchange 
as may be agreed in writing by the Investors; 

"Issue Price" means the total amount paid-up or credited as paid-up in respect of 
a given Share; 

"Manager" means an individual who is a party to the Shareholders' Agreement as 
a Manager; 

"Managers' Representative” means the person appointed as Managers' 
Representative in accordance with the Shareholders' Agreement; 

"ManCo" means an entity which is a party to the Shareholders' Agreement as a 
ManCo; 

"Non-Institutional Shareholder" means a Shareholder which is not an 
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Institutional Shareholder; 

"Ordinary Shares" has the meaning given to it in Article 5; 

"Proportionate Entitlement" means: 

a) in the case of Ordinaiy Shares, the proportion which a 
Shareholder's holding of Ordinary Shares bears to all Ordinaiy Shares 
in issue; and 

b) in the case of each categoiy of Alphabet Shares, the 
proportion which a Shareholder's holding in the considered categoiy of 
Alphabet Shares bears to all Alphabet Shares of such categoiy in issue, 

in each case excluding any Shares held by a Compulsory Vendor (as defined in 

the Shareholders ’ Agreement) ; 

"Share" means any share or other equity security issued by the Company; 

"Shareholders' Agreement" means the shareholders' agreement dated on or 
around September 30, 2015, as amended from time to time between, amongst others, 
Topco, the Institutional Shareholders, the ManCos and the Managers; 

"Shareholder" means a holder of Shares; 

"Target Group” means WFS Global Holding S.A.S and its subsidiaries; 

"Topco" means Vita Holding S.a rd, a private limited liability company 
incorporated and existing under the laws of the Grand-Duchy of Luxembourg, having 
its registered office at 8-10, Avenue de la Gare, L-1610 Luxembourg, registered with 
the Luxembourg Trade and Companies ’ Register under number B 189161; 

"Topco Alphabet Shares" means the Class A1 ordinaiy shares, Class A2 ordinaiy 
shares, Class A3 ordinaiy shares, Class A4 ordinaiy shares, Class A5 ordinaiy shares, 
Class A 6 ordinaiy shares, Class A7 ordinaiy shares, Class A8 ordinaiy shares, Class 
A9 ordinaiy shares and Class A10 ordinaiy shares having a par value of one Euro cent 
(EUR 0.01) each in the share capital of Topco held by the Company having the rights 
and being subject to the restrictions set out in Topco' s articles of association; 

"Topco Distribution" means any dividend, distribution (whether of assets, share 
capital, profit or reserves) or return by Topco to the Company; 

"Topco Ordinary Shares” means those ordinaiy shares having a par value of one 
Euro cent (EUR 0.01) each and any other equity securities in the share capital of Topco 
held by the Company having the rights and being subject to the restrictions set out in 
Topco' s articles of association; 

"Topco Securities " means any shares or other equity or debt securities issued by 
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Topco to the Company, whether convertible or capable of reclassification into, or 
exercisable in exchange for shares or otherwise; 

"Total Cancellation Amount" means an amount not exceeding the Available 
Amount relating to the relevant Repurchase and Cancellation Period (or New 
Repurchase and Cancellation Period, as the case may be) provided that such 
Cancellation Amount cannot be higher than the Available Liquidities relating to the 
relevant Repurchase and Cancellation Period (or New Repurchase and Cancellation 
Period); 

to "transfer” a Share or other instrument shall include to: 

a) transfer, sell, assign, buy-back, redeem, convey, dispose of (or of 
any interest in); 

b) grant any option over; 

c) create any security interest over; 

d) enter into any swap arrangement, any derivative arrangement, or 
other similar arrangement involving the transfer of credit and/or market risk 
from a transferee to the transferor; 

e) agree to do any of the foregoing, whether conditionally or 
otherwise (except that the mere entry into a sale agreement, completion of which 
is conditional upon compliance with the provisions of Articles 11, 12 or 13 shall 
not be treated as a transfer for these purposes); or 

f approve any scheme of arrangement or other corporate 

reorganisation, the completion of which would result in any of the matters 
described in paragraphs (a) to (e) above occurring; and 

"WFS Global Holding SAS" means WFS Global Holding SAS, a societe par 
actions simplifiee incorporated in France, having its registered office located in Paris 
(75007) at 9, rue de Grenelle and registered with the French Registry of Trade and 
Companies under number 491 807 145 RCS Paris. 

Title I: Form - Name - Duration - Resistered office - Purpose 

Article l.-Name 

There is hereby formed a private limited liability company, "societe a 
responsabilite limitee", under the name of “Condor Manco 4 S.a r.l. ” (hereinafter the 
"Company") which will be governed by Luxembourg laws, in particular the law of 
August 10th, 1915 on commercial companies as amended (the "Law") and by the 
present articles of incorporation. 
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Article 2. -Duration 

The Company is established for an unlimited period. 

Article 3. -Registered Office 

3.1 The registered office of the Company is established in the City of 
Luxembourg. 

3.2 The registered office may be transferred to any other place in the Grand- 
Duchy of Luxembourg or to any other place in Luxembourg-City by means of a 
resolution of the board of directors. 

3.3 Branches or other offices may be established either in Luxembourg or 
abroad by resolution of the board of directors. 

Article 4. -Purpose 

4. 1 The purpose of the Company is the holding of participations, in any form 
whatsoever, in Luxembourg companies and foreign companies, the holding of units in 
Luxembourg or foreign property unit trusts, the acquisition by purchase, subscription, 
or in any other manner as well as the transfer by sale, exchange or otherwise of stock, 
units, bonds and other securities of any kind, and the ownership, administration, 
development and management of its portfolio. 

4.2 The Company may borrow and proceed to the issue of bonds, preferred 
equity certificates, loan notes and debentures, convertible or non-convertible, within the 
limits of the Law. The Company may grant any assistance, loan, advance, or guarantee 
to or in favour of the companies, trusts or enterprises in which it has a direct or indirect 
participating interest, or to companies being part of the same group of companies as the 
Company. 

4.3 As an object of the Company and as a pursuit in itself or otherwise, and 
whether for the purpose of making a profit or avoiding a loss or for any other purpose 
whatsoever, either with or without receiving any consideration or benefit, the Company 
may engage in currency and interest rate transactions and any other financial or other 
transactions of whatever nature, including any transaction for the purposes of, or 
capable of being for the purposes of, avoiding, reducing, minimizing, hedging against 
or otherwise managing the risk of any loss, cost, expense or liability arising, or which 
may arise, directly or indirectly, from a change or changes in any interest rate or 
currency exchange rate or in the price or value of any property, asset, commodity, index 
or liability or from any other risk or factor affecting the Company's business, including 
but not limited to dealings, whether involving purchases, sales or otherwise, in 
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currency, spot and forward exchange rate contracts, forward rate agreements, caps, 
floors and collars, futures, options, swaps, and any other currency interest rate and 
other hedging arrangements and such other instruments as are similar to, or derivatives 
of, any of the foregoing. 

4.4 The Company may cany on all of the above-mentioned businesses or any 
one or more of them as a distinct or separate business or as the principal business of 
the Company, or cany on any other business manufacturing or otherwise which may 
seem to the Company capable of being conveniently carried on in connection with any 
one of the above or calculated directly or indirectly to enhance the value of or render 
more profitable any of the Company's property or rights. 

4.5 The Company may act as manager, consultant, supervisor or agent of 
other companies or undertakings; provide managerial, advisory, technical, purchasing, 
selling and other services to such companies or undertakings ; and enter into such 
agreements as are necessary or advisable in connection with the foregoing. 

4. 6 The Company may take any measures and cany out any operation which 
it may deem useful in the accomplishment and development of its purposes. 

Title II: Capital - Shares 

Article 5. -Capital 

5.1 The subscribed capital is set at six hundred ninety-eight thousand four 
hundred thirty-eight Euros and nineteen cents (EUR 698,438.19) represented by: 

a) sixty-five million four hundred seventy-eight thousand five 
hundred seventy-nine (65,478,579) ordinaiy shares (the "Ordinary 
Shares"); and 

b) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A1 shares (the "Class A1 Shares"); 

c) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A2 shares (the "Class A2 Shares'); 

d) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A3 shares (the "Class A3 Shares"); 

e) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A4 shares (the "Class A4 Shares'); 

f) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A5 shares (the "Class A5 Shares"), 

g) four hundred thirty-six thousand five hundred twenty-four 
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(436,524) class A6 shares (the "Class A6 Shares'); 

h) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A7 shares (the "Class A7 Shares'); 

i) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A8 shares (the "Class A8 Shares"); 

j) four hundred thirty-six thousand five hundred twenty-four 
(436,524) class A9 shares (the "Class A9 Shares'); 

k) four hundred thirty-six thousand five hundred twenty- 
three (436,523) class A10 shares (the "Class A10 Shares"), 

(collectively, the "Alphabet Shares" and each referred to as a "class of Alphabet 
Shares "); 

l) one (1) class B share (the "Class B Share"), 

having a par value of one Euro cent (EUR 0.01) each and having such rights and 
obligations as set out in the present Articles. 

5.2 The share capital of the Company may be reduced through the 
cancellation of Common Shares including by the cancellation of one or more entire 
classes of the Common Shares in issue in the Alphabet Shares. In the case of 
repurchases and cancellations of classes of Alphabet Shares such cancellations and 
repurchases of Alphabet Shares shall be made in the numerical order pursuant to 
clause 7.6 (starting with Class A 1 Shares). 

5.3 At the express request of the Shareholders, the Company may issue certificates 
declaring the number of Shares the respective holder of a certificate holds in the 
Company from time to time. 

Article 6.-Income rights 

6. 1 The annual accounts are drawn up by the Directors as at the end of each 
fiscal year and will be at the disposal of the members at the registered office of the 
Company. 

6.2 Out of the annual net profits of the Company, five percent (5%) shall be 
placed into the legal reserve account. This deduction ceases to be compulsory when the 
reserve amounts to ten percent (10%) of the share capital of the Company. 

6.3 The general meeting of members, upon recommendation of the Directors, 
will determine how the annual net profits will be disposed of. If the general meeting 
resolves to distribute any retained earnings in or in respect of any financial year, such 
amounts shall, to the extent sufficient for the purpose, be applied as follows: 
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a) to the extent such distribution derives from a Topco Distribution 
on the Topco Ordinary Shares, such distribution shall be paid to the holders 
of Ordinary Shares pro rata according to each such holder's Proportionate 
Entitlement; and 

b) to the extent such distribution derives from a Topco Distribution 
on the Topco Alphabet Shares, such distribution shall be paid to the holders 
of Alphabet Shares, in accordance with article 6.4 and article 7, in the 
numerical order of priority (starting with the Class A1 Shares). 

6.4 Interim dividends may be distributed, at any time, under the following 
conditions: 

a) interim accounts are prepared by the Directors; 

b) the interim accounts show a profit including profits carried forward; 

c) the decision to pay interim dividends is approved by an extraordinary 
general meeting of the shareholders; and 

d) the Company has obtained assurance that the rights of the creditors of the 
Company are not threatened. 

6.5 The decision to distribute funds by the Company and the determination 
of the amount of such distribution will be taken by the Shareholders. In the event that 
the Shareholders determine to distribute funds, the determination of the amount of such 
distribution is subject to the following provisions of this article. 

The holders of the Ordinary Shares are not entitled to any annual fixed dividend 
as long as the Alphabet Shares are outstanding. 

Subject to article 6.3(b), the holders of the Alphabet Shares are entitled to the 
following annual fixed dividends: 

a) the holders of Class A1 Shares shall be entitled to receive 
dividend distributions in an amount of one per cent (1%) of the par value 
of the Class A1 Shares held by them, then, 

b) the holders of Class A2 Shares shall be entitled to receive 
dividend distributions in an amount of two per cent (2%) of the par value 
of the Class A2 Shares held by them, then 

c) the holders of Class A3 Shares shall be entitled to receive 
dividend distributions in an amount of three per cent (3%) of the par 
value of the Class A3 Shares held by them, then 

d) the holders of Class A4 Shares shall be entitled to receive 
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dividend distributions in an amount of four per cent (4%) of the par 
value of the Class A4 Shares held by them, then 

e) the holders of Class A5 Shares shall be entitled to receive 
dividend distributions in an amount of five per cent (5%) of the par value 
of the Class A 5 Shares held by them, then 

f) the holders of Class A 6 Shares shall be entitled to receive 
dividend distributions in an amount of six per cent (6%) of the par value 
of the Class A 6 Shares held by them, then 

g) the holders of Class A 7 Shares shall be entitled to receive 
dividend distributions in an amount of seven per cent (7%) of the par 
value of the Class A7 Shares held by them, then 

h) the holders of Class A8 Shares shall be entitled to receive 
dividend distributions in an amount of eight per cent (8%) of the par 
value of the Class A8 Shares held by them, then 

i) the holders of Class A9 Shares shall be entitled to receive 
dividend distributions in an amount of nine per cent (9%) of the par 
value of the Class A9 Shares held by them, then 

j) the holders of Class A10 Shares shall be entitled to 
receive dividend distributions in an amount of ten per cent (10%) of the 
par value of the Class A10 Shares held by them. 

Any balance shall be allocated to the holder(s) of the Alphabet Shares in issue 
pursuant to a decision taken by the general meeting of the Shareholders. 

If the dividends referred to above are not declared or paid during one or more 
particular years, the fixed dividends entitlement shall continue to accrue. 

Article 7.-Capilal rights 

7.1 On a capital reduction or return of capital on a liquidation or otherwise: 
(a) in the case of a liquidation, the assets of the Company remaining after the payment 
of its liabilities; or (b) in the case of any other return of capital, the capital distributed, 
shall be applied in the following order of priority: 

a) first, the holders of Class B Shares shall receive an amount 
corresponding to the Issue Price of the Class B Shares pro rata the number of Class B 
Shares held; and 

b) the remainder shall be distributed to the holders of Common Shares pro 
rata the number of Common Shares held by them. 
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7.2 The Common Shares shall confer to their holder(s) the financial rights 
based only on the value of all incomes received by the Company from its investments in 
the Topco Alphabet Shares and Topco Ordinary Shares. 

7.2 The Class B Shares do not give right to any of the assets and profits of 
the Company, except the right to receive the Issue Price of the Class B Shares in 
accordance with Article 7.1(a). 

7.3 In the case where any asset or liability of the Company cannot be 
considered as being attributable to a particular class of Alphabet Shares, such asset or 
liability shall be allocated to each class of Alphabet Shares in proportion to the number 
of Shares issued. 

7.4 In the event of dissolution of the Company, liquidation shall be carried 
out by one or several liquidators (who may be physical persons or legal entities) 
appointed by the meeting of members effecting such dissolution and which shall 
determine their powers and their compensation. 

7.5 The Company may repurchase, redeem and/or cancel the Alphabet 
Shares subject as provided in the Law and the provisions of this article. 

7. 6 Subject the provisions of the Shareholders ’ Agreement, the share capital 
of the Company may be reduced by the cancellation of one or more entire classes of 
Alphabet Shares through the repurchase and cancellation of all the Shares in issue in 
such class (es) of Alphabet Shares, in accordance with the provisions as set out in this 
article. In the case of repurchases and cancellations of classes of Alphabet Shares such 
cancellations and repurchases shall be made in the numerical order (starting with the 
Class A1 Shares) and within the following periods (each a "Repurchase and 
Cancellation Period"): 

a) the Class A1 Shares may only be repurchased and cancelled 
between their date of issuance and 31 December 2016; 

b) the Class A2 Shares may only be repurchased and cancelled 
between 1 January 2016 and 31 December 2017; 

c) the Class A3 Shares may only be repurchased and cancelled 
between 1 January 2017 and 31 December 2018; 

d) the Class A4 Shares may only be repurchased and cancelled 
between 1 January 2018 and 31 December 2019; 

e) the Class A5 Shares may only be repurchased and cancelled 
between 1 January 2019 and 31 December 2020; 
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f) the Class A6 Shares may only be repurchased and cancelled 
between 1 Januaiy 2020 and 31 December 2021; 

g) the Class A7 Shares may only be repurchased and cancelled 
between 1 Januaiy 2021 and 31 December 2022; 

h) the Class A8 Shares may only be repurchased and cancelled 
between 1 Januaiy 2022 and 31 December 2023; 

i) the Class A9 Shares may only be repurchased and cancelled 
between 1 Januaiy 2023 and 31 December 2024; and 

j) the Class A10 Shares may only be repurchased and cancelled 
between 1 Januaiy 2024 and 31 December 2025. 

In case a class of Alphabet Shares is not repurchased and cancelled in its relevant 
Repurchase and Cancellation Period, the dates of that Repurchase and Cancellation 
Period for that class of Alphabet Shares shall be extended to a new repurchase and 
cancellation period starting after the end of the A10 Repurchase and Cancellation 
Period for a one-year period (the "New Repurchase and Cancellation Period”) (or as 
the case may be, the date after the end of the immediately preceding New Repurchase 
and Cancellation Period of another class) and end no later than one year after the start 
date of such New Repurchase and Cancellation Period. The classes of Alphabet Shares 
not repurchased and not cancelled in their respective Class Period shall come in the 
order from Class A1 to Class A10 (to the extent not previously repurchased and 
cancelled). 

7. 7 In the event that a class of Alphabet Shares is repurchased and cancelled 
within its Repurchase and Cancellation Period (a "Repurchased Class"), the starting 
date of the Repurchase and Cancellation Period of the next class of Alphabet Shares to 
be repurchased (the "Next Repurchase and Cancellation Period") shall be brought 
forward to the first business day after the day when the Repurchased Class are 
repurchased and cancelled, while the closing date of the Next Repurchase and 
Cancellation Period remains unchanged so that the Next Repurchase and Cancellation 
Period is extended (and so that, for example, if the Class A1 Shares are repurchased on 
1 November 2016, the Repurchase and Cancellation Period in respect of the Class A2 
Shares shall be 2 November 2016 to 31 December 2017). 

7.8 In the event of a reduction of share capital through the repurchase and 
the cancellation of a class of Alphabet Shares, such class of Alphabet Shares gives right 
to the holders thereof pro rata to their holding in such class to the Available Amount 
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with limitation to: 

a) the Total Cancellation Amount; and 

b) the amount of a Topco Distribution on the Topco Alphabet 
Shares due to the holders of such class of Alphabet Shares in accordance with 
article 6.3(b), less any part of such amount that has already been distributed to 
the holders of such class of Alphabet Shares in accordance with article 6.4, 

and the holders of Alphabet Shares of the repurchased and cancelled class of 
Alphabet Shares shall be entitled to an amount equal to the Cancellation Value Per 
Share for each Alphabet Share of the relevant class held by them and repurchased and 
cancelled. 

The Cancellation Value Per Share shall be calculated by dividing the Total 
Cancellation Amount by the number of Alphabet Shares in issue in the class of Alphabet 
Shares to be repurchased and cancelled. The Total Cancellation Amount may be 
discharged by the Company in cash or in kind or by way of set-off 

The Total Cancellation Amount shall be an amount determined by the director(s) 
on the basis of the relevant Interim Accounts and in accordance with the provision of 
Article 6 of these Articles. The Total Cancellation Amount for each relevant class of 
Alphabet Shares shall be the Available Amount of the relevant class at the time of the 
redemption and cancellation of the relevant class of Alphabet Shares, provided however 
that the Total Cancellation Amount shall never be higher than the Available Amount, 
provided that this amount is not higher than the amount of Available Liquidities, 
relating to the relevant Repurchase and Cancellation Period or New Repurchase and 
Cancellation Period, as the case may be. Upon the repurchase and cancellation of the 
shares of the relevant class of Alphabet Shares, the Cancellation Value Per Share will 
become due and payable by the Company. 

7.9 Any amount of share premium paid in addition to the nominal value of 
any Shares shall be allocated to an available premium reserve which shall be at the free 
disposal of the Company. 

7.10 The Company may, without limitation, accept equity or other 
contributions without issuing Shares or other securities in consideration for the 
contribution and may credit the contributions to one or more accounts. Decisions as to 
the use of any such accounts are to be taken by the Shareholder(s) subject to the Law 
and these Articles. For the avoidance of doubt, any such decision may, but need not, 
allocate any amount contributed to the contributor. 
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Article 8.- Meetings of shareholders 

8. 1 Any regularly constituted meeting of shareholders of the Company shall 
represent the entire body of shareholders of the Company. Except as limited by these 
Articles, it shall have the broadest powers to order, carry out or ratify all acts relating 
to the operations of the Company. 

8.2 A meeting of the shareholders is called by means of an eight (8) days 
prior convening notice by the chairman of the board of directors or by any two (2) 
directors. The convening notice includes the agenda of the meeting. 

8.3 If all of the shareholders are present or represented at a meeting of 
shareholders, and if they state that they have been informed of the agenda of the 
meeting, the meeting may be held without prior notice or publication. 

8.4 Except as otherwise required by Law or provided in these Articles, 
resolutions at a meeting of shareholders duly convened will be passed by a simple 
majority of those present and voting, provided that they represent more than half of the 
corporate capital of the Company. 

8.5 Subject to the provisions of Article 8, the capital and other provisions of 
these Articles may, at any time, be changed by the sole shareholder or by shareholders 
representing at least three quarters (3/4) of the capital. 

8.6 The shareholders may change the nationality of the Company by a 
unanimous decision. 

8.7 Resolutions in writing approved and signed by all shareholders shall 
have the same effect as resolutions voted at a shareholders' meeting. 

8.8 Any shareholder may participate in any meeting of the shareholders by 
conference call or by other similar means of communication enabling all the persons 
taking part in the meeting to hear one another and to communicate with one another. A 
meeting may also be held entirely by conference call. The participation in a meeting by 
these means is equivalent to a participation in person at such meeting. The minutes of 
any such meeting shall however be approved and signed by all the shareholders present 
at such a meeting. 

Article 9.- Shareholder proceedings 

9. 1 Each Share is entitled to one vote in ordinary and extraordinary general 
meetings. In addition, the Class B Shares shall have the voting rights set out in Article 
10 of the present Articles. 

9.2 The Company will recognize only one holder per Share; in case a Share 
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is held by more than one person, the Company has the right to suspend the exercise of 
all rights attached to that Share until one person has been appointed as the sole owner 
in relation to the Company. 

9.3 The general meeting of the Company may accept contributions to the 
share premium account or other capital contributions without issuance of new units in 
the Company. 

9.4 If the Company has only one member, this sole shareholder exercise all 
the powers of the general meeting. 

9.5 The decisions of the sole shareholder which are taken in the scope of 
Article 9.4 are recorded in minutes or drawn up in writing. 

9.6 Contracts entered into between the sole shareholder and the Company 
represented by the sole shareholder, except those entered into in the ordinary and usual 
course of business, are recorded in minutes or drawn up in writing. 

Article lO.-Matters requiring consent of Institutional Shareholders 

10.1 The following actions shall require the consent in writing of the holders 
of the Class B Shares: 

(a) any amendment to these Articles; 

(b) the creation by the Company of any new class of share, the allotment, 
issue or redemption of any debt or equity securities or the grant of any option to 
subscribe for any debt or equity securities; 

(c) the appointment or revocation of the Company's auditors; 

(d) the approval of the Company's annual accounts; 

(e) any investment in, or disposal of, assets or securities by the Company, 
except for shares in Topco or investment securities (valeurs mobilieres de placement) ; 

(f) any borrowing or commitment by the Company not reflected on its 
balance sheet; and 

(g) any transfer of Shares by a Non-Institutional Shareholder, subject to the 
provisions of the Shareholders ’ Agreement. 

Article 11. -Transfer of Shares: General 
No transfer of Shares shall take place, and the directors shall not register a 
transfer of Shares, unless the transfer is made in accordance with the terms of the 
Shareholders' Agreement and these Articles. 

Article 12. -Put and Call Option. 

For the purposes of this Article, the Put and Call Option is detailed in the 
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Shareholder ’s Agreement. 

Article 13. -Redemption of Shares 

The Company may redeem its own Shares. However, if the redemption price is in 
excess of the nominal value of the Shares to be redeemed, the redemption may only be 
decided to the extent that sufficient distributable reserves are available as regards the 
excess purchase price. The Company ’s decision to redeem its own Shares shall be taken 
by an unanimous vote of the shareholders representing one hundred per cent (100 %) of 
the share capital, in an extraordinary general meeting and will entail a reduction of the 
share capital by cancellation of all the redeemed Shares. 

Article 14.- Death, bankruptcy, insolvency 

Death, suspension of civil rights, bankruptcy or insolvency of the sole shareholder 
or of one of the shareholders will not bring the Company to an end. 

Article 15.- Creditors 

For no reason and in no case, the creditors, legal successors or heirs are allowed 
to seal assets or documents of the Company. 

Article 16.-Issue of shares 

New shares of the Company will be subscribed and paid-in by any person agreed 
by the general meeting of the shareholders of the Company in accordance with the 
provisions in the Shareholders ’ Agreement and applicable provisions of the Law. 

Title III: Administration 

Article 1 7.- Appointment of directors 

17.1 The Company shall be managed by one or several directors, who need 
not be shareholders of the Company. 

17.2 The general meeting of the shareholders will elect the directors among: 

a) the candidates nominated for appointment by the Institutional 
Shareholders from time to time (provided that the number of candidates 
nominated by the Institutional Shareholders shall be double the number of 
candidates required to be appointed), it being understood that the general 
meeting of the shareholders shall dismiss such directors upon instructions from 
the Institutional Shareholders. Upon their dismissal, the Institutional 
Shareholders have the right to nominate new candidates for appointment by the 
general meeting of shareholders in their place; and 

b) the candidates nominated for appointment by the Non- 
Institutional Shareholders from time to time. The Non-Institutional Shareholders 
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(acting through the Managers' Representative) are entitled to nominate for 
appointment at least one person (being any Non-Institutional Shareholder 
holding at least 20% of the Ordinary Shares as designated by the Non- 
Institutional Shareholders holding more than 50% of the Ordinary Shares or, if 
no Non-Institutional Shareholder holds such threshold, the Non-Institutional 
Shareholder holding the highest percentage) to the board of directors of the 
Company (the "Management Director"), it being understood that the general 
meeting of the shareholders shall dismiss the Management Director upon 
instructions from the Non-Institutional Shareholders (acting through the 
Managers' Representative). Upon the dismissal of the Management Director, the 
Non-Institutional Shareholders have the right to nominate new candidates for 
appointment by the general meeting of shareholders in his place. 

17.3 Upon a breach by the Management Director of a term of the 
Shareholders' Agreement, the Management Director shall be removed from the board of 
directors. 

17.4 The directors are appointed and removed by the general meeting of 
shareholders which determines their powers, compensation and duration of their 
mandate. The directors are elected by the majority required by Law. 

Article 18.- Board meetings 

18.1 The board of directors may choose from among its members a chairman. 
It may also choose a secretaiy, who needs not to be a directors, who shall be 
responsible for keeping the minutes of the meetings of the board of directors and of the 
shareholders. 

18.2 The board of directors shall meet upon call by the chairman, or two 
directors, at the place indicated in the notice of meeting. Written notice of any meeting 
of the board of directors shall be given to all directors at least five (5) days in advance 
of the hour set for such a meeting, except in circumstances of emergency in which case 
the nature of such circumstances shall be set forth in the notice of the meeting. This 
notice may be waived by the consent in writing by letter, telefax or email of each 
director. Separate notice shall not be required for individual meetings held at times and 
places prescribed in a schedule previously adopted by resolution of the board of 
directors. 

18.3 Any director may act at any meeting of the board of directors by 
appointing in writing by letter, telefax or email another director as his proxy. Votes 
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may also be cast in writing by letter, telefax or email. 

18.4 The board of directors can deliberate or act validly only if at least a 
majority of the directors is present or represented at a meeting of the board of 
directors. Decisions shall be taken by a majority of votes of the directors present or 
represented at such meeting. 

18.5 Resolutions in writing approved and signed by all directors shall have 
the same effect as resolutions voted at the directors' meetings. 

18.6 Any director may participate in any meeting of the board of directors by 
conference call or by other similar means of communication enabling all the persons 
taking part in the meeting to hear one another and to communicate with one another. A 
meeting may also be held by conference call only. The participation in a meeting by 
these means is equivalent to a participation in person at such meeting. The minutes of 
any such meeting shall however be approved and signed by all the directors present at 
such a meeting. 

A rticle 1 9. -Min utes 

19.1 The minutes of any meeting of the board of directors shall be signed by 
the chairman or, in his absence, by the chairman pro tempore who presided at such 
meeting. 

19.2 Copies or extracts of such minutes, which may be produced in judicial 
proceedings or otherwise shall be signed by the chairman, by the secretary or by two 
directors. 

Article 20.- Powers of the board 

20.1 The board of directors is vested with the broadest powers to perform all 
acts of administration and disposition on behalf of the Company in its interests. 

20.2 All powers not expressly reserved by law or the present articles to the 
general meeting of shareholders fall within the competence of the board of directors. 

20.3 The board of directors may delegate its powers to conduct the daily 
management and affairs of the Company and the representation of the Company for 
such management and affairs, with the prior consent of the general meeting of 
shareholders, to any director or directors of the board or to any person or to any 
committee (the members of which need not to be directors) deliberating under such 
terms and with such powers as the board shall determine. It may also (i) confer all 
powers and special mandates to any person who need not be a director, (ii) appoint and 
dismiss all officers and employees, and (iii) fix their emoluments. 
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Article 21. - Signatory powers 

Towards third parties the Company is validly bound by the joint signature of 2 
(two) directors including the signature of one director having A signatory powers and 
one having B signatory powers and in case of a sole director by the single signature of 
such sole director. The Company may also be validly bound by the joint or single 
signature of any person(s) to whom such signatory power shall be delegated by the 
Company. 

Article 22.- Responsibilities of directors 

In the execution of their mandate, the directors are not held personally 
responsible for the obligations of the Company. As agents of the Company, they are 
responsible for the correct performance of their duties. 

Article 2 3. -Accounting year 

The accounting year of the Company shall begin on January first of each year and 
shall terminate on December thirty-first of each year. 

Title IV: Winding up - Liquidation 

Article 24.-Miscellaneous 

All matters not governed by these articles of incorporation shall be determined in 
accordance with the Law and by the Shareholders ’ Agreement. The shareholders and 
the Company agree that in case of discrepancy between the present Articles and the 
Shareholders’ Agreement, the latter shall prevail.” 

EIGHTH RESOLUTION 

The General Meeting resolves to authorize any director of the Company to do 
everything necessary and incidental to the above resolutions, namely to create and 
amend the relevant shareholders’ register referring to the Shares issued, cancelled and 
outstanding representing the entire share capital of the Company. 

DECLARATION 

The undersigned notary, who understands and speaks English, states that at the 
request of the appearing party, the present deed is worded in English, followed by a 
French translation; at the request of the same appearing party and in case of divergence 
between the English and the French text, the English text shall prevail. 

WHEREOF the present notarial deed is drawn up in Luxembourg, on the day 
indicated at the beginning of the document. 

The document having been read to the appearing persons, they signed together 
with Us, the notary, the present deed. 
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Ci-apres la traduction frangaise du texte qui precede 

L'an deux mille seize, le vingt-huiti eme jour du mois decembre; 

Par devant Nous, Maitre Carlo WERSANDT, notaire de residence a Luxembourg 
(Grand-Duche de Luxembourg), 

A COMPARU: 

Condor International Holding L.P., une societe a responsabilite limitee, existant 
sous le droit des lies Caimans, ayant son siege social au c/o Walkers Corporate Limited, 
Cayman Corporate Centre, 27 Hospital Road, George Town, Grand Cayman, KY1- 
9008, lies Caimans (ci-apres « CIH »); 

dument representee par Maitre Lionel BONIFAZZI, avocat a la Cour, demeurant 
professionnellement au 69, Boulevard de la Petrusse, L-2320 Luxembourg, en vertu 
d'une procuration donnee sous seing prive. 

Maitre Lionel BONIFAZZI, prenomme, a preside (le « President »). 

Le President a designe Maitre Fleur MARCHAL, avocat, demeurant 
professionnellement a Luxembourg, cornme secretaire de l’assemblee generale (le 
« Secretaire »). 

L’assemblee generale a designe Maitre Anne KLEES, avocat, demeurant 
professionnellement a Luxembourg, cornme scrutateur de l’assemblee generale (le 

« Scrutateur »). 

Le President, le Secretaire et le Scrutateur ont constitue le bureau de l’assemblee 
generale (le « Bureau »). Ayant ete ainsi constitue, le Bureau dressa la liste de presence 

(la « Liste de Presence »). 

La Liste de Presence ainsi que la procuration, apres avoir ete signees ne varietur 
par les membres du Bureau et le notaire instrumentant, resteront jointes au present 
document pour des raisons d’enregistrement. 

Le President declara et requit le notaire d’enregistrer que : 

I- La partie comparante, CIH, est l’associe unique (ci-apres 1’ « Associe 
Unique ») de la societe Condor Manco 4 S.a r.l., une societe a responsabilite limitee 
de droit luxembourgeois, ayant son siege social au 8-10, Avenue de la Gare, L-1610 
Luxembourg, immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B 209366 (la « Societe »), constitute suivant acte rccu par le notaire 
instmmentant, le 28 septembre 2016, publie au Recueil Electronique des Societes et 
Associations numero RESA 20161 1 1 sous la reference RESA_2016_1 1 1.241 le 6 
octobre 2016. 


28 



II- L’ ordre du jour de l’assemblee generate est le suivant (1’ « Ordre du 
Jour ») : 

1) Creation de douze (12) categories de parts sociales et conversion 
subsequente de 1.200.000 parts sociales existantes en 1.199.999 parts sociales 
ordinaires et 1 part sociale de categorie B ; 

2) Augmentation de capital de la Societe d’un montant de six cent 
quatre-vingt-dix-huit mille quatre cent trente-huit Euros et dix-huit centimes 
d’Euros (EUR 698.438,18), pour l’amener de son montant actuel de douze mille 
Euros (EUR 12.000), represente par un million cent quatre-vingt-dix-neuf mille 
neuf cent quatre-vingt-dix-neuf (1.199.999) parts sociales ordinaires et une (1) part 
sociale de categorie B, a un montant de sept cent dix mille quatre cent trente-huit 
Euros et dix-huit centimes d’Euros (EUR 710.438,18) represente par (i) soixante- 
six millions six cent soixante-dix-huit mille cinq cent soixante-dix-huit (66.678.578) 
parts sociales ordinaires, (ii) quatre millions trois cent soixante-cinq mille deux 
cent trente-neuf (4.365.239) parts sociales alphabetiques, et (iii) une (1) part sociale 
de categorie B, chacune ayant une valeur nominate d’un centime d’Euro (EUR 
0 , 01 ) ; 

3) Agrement de la souscription a des parts sociales de la Societe, 
nouvellement emises, par M. Craig Smyth, en conformite avec les dispositions de 
l’article 189 de la Loi luxembourgeoise sur les societes commerciales du 10 aout 
1915, telle que modifiee ; 

4) Emission, souscription et paiement de (i) soixante-cinq millions 
quatre cent soixante-dix-huit mille cinq cent soixante-dix-neuf (65.478.579) parts 
sociales ordinaires, (ii) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) 
parts sociales de categorie Al, (iii) quatre-cent trente-six mille cinq cent vingt- 
quatre (436.524) parts sociales de categorie A2, (iv) quatre-cent trente-six mille 
cinq cent vingt-quatre (436.524) parts sociales de categorie A3, (v) quatre-cent 
trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A4, (vi) 
quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de 
categorie A5, (vii) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) 
parts sociales de categorie A6, (viii) quatre-cent trente-six mille cinq cent vingt- 
quatre (436.524) parts sociales de categorie A7, (ix) quatre-cent trente-six mille 
cinq cent vingt-quatre (436.524) parts sociales de categorie A8, (x) quatre-cent 
trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A9, (xi) 
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quatre-cent trente-six mille cinq cent vingt-trois (436.523) parts sociales de 
categorie A10, chacune ayant une valeur nominale d’un centime d’Euro (EUR 
0 , 01 ) ; 

5) Reduction du capital social de la Societe d’un montant de onze mille neuf 
cent quatre-vingt-dix-neuf Euros et quatre-vingt-dix-neuf centimes d’Euros (EUR 
11.999,99) pour l’amener de son montant actuel de sept cent dix mille quatre cent 
trente-huit Euros et dix-huit centimes d’Euros (EUR 710.438,18), represente par 
(i) soixante-six millions six cent soixante-dix-huit mille cinq cent soixante-dix-huit 
(66.678.578) parts sociales ordinaires, (ii) quatre millions trois cent soixante-cinq 
mille deux cent trente-neuf (4.365.239) parts sociales alphabetiques, et (iii) une (1) 
part sociale de categorie B, ayant une valeur nominale d’un centime d’Euro (EUR 
0,01) chacune, a un montant de six cent quatre-vingt-dix-huit mille quatre cent 
trente-huit Euros et dix-neuf centimes d’Euros (EUR 698.438,19), represente par 
(i) soixante-cinq millions quatre cent soixante-dix-huit mille cinq cent soixante-dix- 
neuf (65.478.579) parts sociales ordinaires, (ii) quatre cent trente-six mille cinq 
cent vingt-quatre (436.524) parts sociales de categorie Al, (iii) quatre cent trente- 
six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A2, (iv) quatre 
cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A3, 
(v) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de 
categorie A4, (vi) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts 
sociales de categorie A5, (vii) quatre cent trente-six mille cinq cent vingt-quatre 
(436.524) parts sociales de categorie A6, (viii) quatre cent trente-six mille cinq cent 
vingt-quatre (436.524) parts sociales de categorie A7, (ix) quatre cent trente-six 
mille cinq cent vingt-quatre (436.524) parts sociales de categorie A8, (x) quatre 
cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A9, 
(xi) quatre cent trente-six mille cinq cent vingt-trois (436.523) parts sociales de 
categorie A10, (xii) une (1) part sociale de categorie B, ayant chacune une valeur 
nominale d’un centime d’euro (EUR 0,01), par l’annulation et le remboursement 
d’un million cent quatre-vingt-dix-neuf mille neuf cent quatre-vingt-dix-neuf 
(1.199.999) parts sociales ordinaires, ayant une valeur nominale d’un centime 
d’Euro (EUR 0,01) chacune, detenues par CIH, prenommee, dans le capital social 
de la Societe et d’autoriser tout gerant de la Societe (i) de mettre en oeuvre un tel 
remboursement pour le compte de la Societe dans la maniere la plus appropriee et 
a une date determinee par lui/elle et (ii) de signer tout document, faire toutes les 
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declarations et d’entreprendre toute action necessaire et accessoire en relation au 
remboursement ; 

6) Modification de toutes les dispositions des statuts actuels ; 

7) Refonte des statuts de la Societe ; 

8) Autorisation a tout gerant de la Societe d’effectuer toutes les formalites 
necessaires en relation avec les presentes resolutions a savoir de creer et/ou 
modifier le registre des associes en reference aux parts sociales emises representant 
le capital social entier de la Societe ; et 

9) Toute autre action a prendre en vue de donner effet aux resolutions 1 a 8 
(incluse) du present ordre du jour. 

Ill- Laquelle comparante, representee comme dit ci-avant, a requis le notaire 
d’acter que les resolutions suivantes sont les resolutions valab lenient prises par 
l’assemblee generale de la Societe (1’ « Assemblee Generate »): 

PREMIERE RESOLUTION 

L’ Assemblee Generale decide de creer douze (12) categories de parts sociales de 
maniere a ce que le capital social de la Societe soit dorenavant divise de la maniere 
suivante : 

(i) Parts sociales ordinaires ; 

(ii) 10 classes de Parts Sociales Alphabetiques de Categorie A numerotees 
de 1 a 10 ; et 

(iii) Parts sociales de categorie B. 

Les droits et obligations attachees a chaque categorie de parts sociales seront 
detailles ci-dessous dans la septieme resolution du present acte. 

L’Assemblee Generale decide de convertir les un million deux cent mille 
(1.200.000) parts sociales existantes, detenues par CIH, en un million cent quatre -vingt- 
dix-neuf mille neuf cent quatre-vingt-dix-neuf (1.199.999) Parts sociales ordinaires et 
une (1) Part sociale de categorie B. 

DEUXIEME RESOLUTION 

L'Assemblee Generale decide d’augmenter le capital social de la Societe d’un 
montant de six cent quatre-vingt-dix-huit mille quatre cent trente-huit Euros et dix-huit 
centimes d’Euros (EUR 698.438,18), pour l’amener de son montant actuel de douze 
mille Euros (EUR 12.000), represente par un million cent quatre-vingt-dix-neuf mille 
neuf cent quatre-vingt-dix-neuf (1.199.999) parts sociales ordinaires et une (1) part 
sociale de categorie B, a un montant de sept cent dix mille quatre cent trente-huit Euros 
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et dix-huit centimes d’Euros (EUR 710.438,18) represente par (i) soixante-six millions 
six cent soixante-dix-huit mille cinq cent soixante-dix-huit (66.678.578) parts sociales 
ordinaires, (ii) quatre millions trois cent soixante-cinq mille deux cent trente-neuf 
(4.365.239) parts sociales alphabetiques, et (iii) une (1) part sociale de categorie B, 
chacune ayant une valeur nominale d’un centime d’Euro (EUR 0,01). 

TROISIEME RESOLUTION 

Conformement aux dispositions de l’article 189 de la Loi luxembourgeoise sur les 
societes commerciales du 10 aout 1915, telle que modifiee, (la « Loi »), l’Assemblee 
Generale decide d’agreer la souscription des Nouvelles Parts Sociales (coniine decrit ci- 
dessous) par Monsieur Craig SMYTH, resident du Royaume-Uni de Grande-Bretagne, 
avec numero de passeport 518020121, residant a The Copse Ockham Road South, 
Leatherhead, KT24 6SG, Royaume-Uni. 

QUATRIEME RESOLUTION 

LAssemblee Generale decide d’emettre (i) soixante-cinq millions quatre cent soixante- 
dix-huit mille cinq cent soixante-dix-neuf (65.478.579) parts sociales ordinaires, (ii) 
quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie 
Al, (iii) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de 
categorie A2, (iv) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts 
sociales de categorie A3, (v) quatre-cent trente-six mille cinq cent vingt-quatre 
(436.524) parts sociales de categorie A4, (vi) quatre-cent trente-six mille cinq cent 
vingt-quatre (436.524) parts sociales de categorie A5, (vii) quatre-cent trente-six mille 
cinq cent vingt-quatre (436.524) parts sociales de categorie A6, (viii) quatre-cent trente- 
six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A7, (ix) quatre- 
cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A8, (x) 
quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie 
A9, (xi) quatre-cent trente-six mille cinq cent vingt-trois (436.523) parts sociales de 
categorie A10, chacune ayant une valeur nominale d’un centime d’Euro (EUR 0,01), 
ensemble les « Nouvelles Parts Sociales ». Les droits et obligations des Nouvelles 
Parts Sociales nouvellement emises seront definis ci-dessous. 

SOUSCRIPTION ET PAIEMENT 

Apparait ensuite Maitre Lionel BONIFAZZI, avocat a la Cour, agissant en sa 
qualite de mandataire de Monsieur Craig SMYTH, prenomme, en vertu d'une 
procuration donnee sous seing prive. 

Le comparant, prenomme, declare souscrire, au nom et pour le compte de 
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Monsieur Craig SMYTH, a (i) soixante-cinq millions quatre cent soixante-dix-huit 
mille cinq cent soixante-dix-neuf (65.478.579) parts sociales ordinaires, (ii) quatre-cent 
trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie Al, (iii) 
quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie 
A2, (iv) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de 
categorie A3, (v) quatre-cent trente-six mille cinq cent vingt-quatre (436.524) parts 
sociales de categorie A4, (vi) quatre-cent trente-six mille cinq cent vingt-quatre 
(436.524) parts sociales de categorie A5, (vii) quatre-cent trente-six mille cinq cent 
vingt-quatre (436.524) parts sociales de categorie A6, (viii) quatre-cent trente-six mille 
cinq cent vingt-quatre (436.524) parts sociales de categorie A7, (ix) quatre-cent trente- 
six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A8, (x) quatre-cent 
trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A9, (xi) 
quatre-cent trente-six mille cinq cent vingt-trois (436.523) parts sociales de categorie 
A 10, chacune ayant une valeur nominale d’un centime d’Euro (EUR 0,01), emises dans 
le capital de la Societe, en contrepartie d’un apport en numeraire , s’elevant a six cent 
quatre-vingt-dix-huit mille quatre cent trente-huit Euros et dix-huit centimes d’Euros 
(EUR 698.438,18) (E « Apport »). 

Preuve de 1 ’Apport mentionne ci-dessus a ete donnee au notaire instrumentant par 
un certificat bancaire, et le notaire instrumentant a reconnu que la sonune de six cent 
quatre-vingt-dix-huit mille quatre cent trente-huit Euros et dix-huit centimes d’Euros 
(EUR 698.438,18) se trouve a la libre disposition de la Societe. 

Ayant pris connaissance de l’Apport decrit ci-dessus, l’Assemblee Generale 
decide d’ accepter et confinne la validite de la souscription et du paiement. 

CINOUIEME RESOLUTION 

L’Assemblee Generale decide de reduire le capital social de la Societe d’un 
montant de onze mille neuf cent quatre -vingt-dix-neuf Euros et quatre-vingt-dix-neuf 
centimes d’Euros (EUR 11.999,99) pour l’amener de son montant actuel de sept cent 
dix mille quatre cent trente-huit Euros et dix-huit centimes d’Euros (EUR 710.438,18), 
represente par (i) soixante-six millions six cent soixante-dix-huit mille cinq cent 
soixante-dix-huit (66.678.578) parts sociales ordinaires, (ii) quatre millions trois cent 
soixante-cinq mille deux cent trente-neuf (4.365.239) parts sociales alphabetiques, et 
(iii) une (1) part sociale de categorie B, ayant une valeur nominale d’un centime d’Euro 
(EUR 0,01) chacune, a un montant de six cent quatre-vingt-dix-huit mille quatre cent 
trente-huit Euros et dix -neuf centimes d’Euros (EUR 698.438,19), represente par (i) 
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soixante-cinq millions quatre cent soixante-dix-huit mille cinq cent soixante-dix-neuf 
(65.478.579) parts sociales ordinaires, (ii) quatre cent trente-six mille cinq cent vingt- 
quatre (436.524) parts sociales de categorie Al, (iii) quatre cent trente-six mille cinq 
cent vingt-quatre (436.524) parts sociales de categorie A2, (iv) quatre cent trente-six 
mille cinq cent vingt-quatre (436.524) parts sociales de categorie A3, (v) quatre cent 
trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie A4, (vi) 
quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de categorie 
A5, (vii) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales de 
categorie A6, (viii) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts 
sociales de categorie A7, (ix) quatre cent trente-six mille cinq cent vingt-quatre 
(436.524) parts sociales de categorie A8, (x) quatre cent trente-six mille cinq cent vingt- 
quatre (436.524) parts sociales de categorie A9, (xi) quatre cent trente-six mille cinq 
cent vingt-trois (436.523) parts sociales de categorie A10, et (xii) une (1) part sociale de 
categorie B, ayant une valeur nominale d’un centime d’Euro (EUR 0,01) chacune, par 
l’annulation d’un million cent quatre -vingt-dix-neuf mille neuf cent quatre -vingt-dix- 
neuf (1.199.999) parts sociales ordinaires ayant une valeur nominale d’un centime 
d’Euro (EUR 0,01) chacune, detenues par CIH, prenommee, dans le capital social de la 
Societe et remboursement d’un montant total de onze mille neuf cent quatre -vingt-dix- 
neuf Euros et quatre-vingt-dix-neuf centimes d’Euros (EUR 1 1.999,99) a ce dernier. 

L’Assemblee Generale decide d’autoriser tout gerant de la Societe (i) de mettre en 
oeuvre un tel remboursement pour le compte de la Societe dans la maniere la plus 
appropriee et a une date determinee par lui/elle et (ii) de signer tout document, faire 
toutes les declarations et d’entreprendre toute action necessaire et accessoire en relation 
au remboursement. 

SIXIEME RESOLUTION 

L’Assemblee Generale decide de modifier et de reformuler toute disposition des 
Statuts actuels coniine indique ci-dessous dans la septieme resolution du present acte. 

SEPTIEME RESOLUTION 

Suite aux resolutions precedentes, il est decide de proceder a la refonte globale 
des statuts de la Societe qui seront dorenavant lus coniine suit : 

« DEFINITIONS 

Dans V interpretation de ces statuts (les « Statuts »), les noms definis en 
majuscules auront les significations suivantes: 
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« Affilie » signifie, par reference a une personne, toute autre personne qui, 
directement ou indirectement, a le Controle, est Controlee par ou est soumise a un 
Control commun avec une telle personne, « Affilies » est a interpreter en consequence, 
nonobstant que, en ce qui concerne les Investisseurs, la Societe et les Associes Non- 
Institutionnels, l ’expression « Affilie » et « Affilies » ne devra inclure aucune Societe 
du Groupe ni aucune ManCo; 

« Part(s) Sociale(s) Alphabetique(s) » a la signification donnee a l ’Article 5 ; 

« Montant Disponible » designe, en relation avec la categorie de Parts Sociales 
Alphabetiques concernee, le montant total des benefices nets de la Societe, augmente de 
(i) toute reserve librement distribuable (incluant, afim d’eviter tout doute, la reseme 
relative a la prime d’emission) et (ii) selon le cas, du montant de la reduction du capital 
social et de la reserve legale relative a la categorie de Parts Sociales Alphabetiques a 
annuler, mais diminue de (a) toute perte (comprenant les pertes reportees) exprimee en 
positif, (b) de toute somme a placer dans la(les) reserve(s) conformement aux exigences 
de la loi ou des Statuts, (c) de tout dividende auquel les detenteurs de Parts Sociales ont 
droit conformement a V Article 6 (le droit au profit sous le vocable PE (« PE ») et tel 
que defini ci-dessous), chaque fois de la maniere dont cela est indique dans les Comptes 
Interimaires pertinents (sans double comptabilisation) de sorte que: 

AA= (NP + P + CR) -(L+LR+ PE) 

Etant entendu que: 

AA = Montant disponible; 

NP= Benefices nets de la Societe (comprenant les benefices reportes a nouveau); 

P = Prime d’emission et reserves librement distribuables; 

CR = montant de la reduction du capital social et de la reserve legale relative a 
la categorie de Parts Sociales Alphabetiques a annuler, dans la mesure ou cela 
correspond aux montants disponibles en conformite avec la loi; 

L= Pertes (comprenant les pertes reportees a nouveau, le cas echeant) exprimees 
en positif; 

LR- toute somme a placer dans la (les) reserve(s) conformement aux exigences 
de la loi ou des Statuts; et 

PE= le Droit au Profit (le dividende annuel auquel les detenteurs de Parts 
Sociales Alphabetiques ont droit conformement a V Article 6). 

« Liquidites Disponibles » designe (i) V ensemble des fonds detenus par la Societe 
(a V exception de la tresorerie laissee en depot a terme dont I'echeance residuelle est 
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superieure a six (6) mois, (ii) des instruments du marche monetaire prets a etre 
negocies, des obligations et billets et de tout type de creance qui, de I’avis du/des 
gerant(s), seront payes a la Societe a court terme, soustraction faite de tout 
endettement on autres dettes de la Societe payables dans un laps de temps de moins de 
six mois, et determine en fonction des Comptes Interimaires relatifs a la Periode de 
Rachat et d’Annulation en question ou, selon le cas, a la Nouvelle Periode de Rachat et 
d’Annulation, et, le cas echeant (Hi) de tout autre actif tel que des actions, parts 
sociales ou titres de toute autre sorte detenus par la Societe ; 

« Jour Ouvrable » signifie un jour (samedi exclu) durant lequel les banques sont 
generalement ouvertes a (i) Londres (Angleterre), (ii) Paris (France), (Hi) Luxembourg 
(Grand-duche) et (iv) New York, Etats-Unis d’Amerique, pour des transactions 
bancaires normales; 

« Valeur d’Annulation par Part Sociale » designe le montant d’annulation de 
Part Sociale Alphabetique a I’interieur de la categorie a rembourser aux Associe ; 

« Changement de Controle » signifie: 

a) un transfert de parts sociales dans Topco (y compris toute vente de gre a 
gre contre de V argent ou contre des titres ou une contribution, fusion ou operation 
similaire) a ou avec une personne qui n ’est pas Affiliee du transferant et qui resulte 
pour les Associes Institutionnels, ensemble avec leurs Investisseurs Affilies de cesser de 
Controler le Groupe Cible ; ou 

b) un transfert de parts sociales dans Condor International Holding, L.P. a 
une personne qui n ’est pas Affiliee du transferant et qui resulte des Investisseurs, 
ensemble avec leurs Investisseurs Affilies, de cesser de controler Condor International 
Holding, L.P. ; 

« Parts Sociales de Categorie B » a la signification donnee a l ’Article 5 des 
Statuts ; 

« Parts Sociales Communes» signifie toutes les Parts Sociales Alphabetiques, les 
Parts Sociales Ordinaires et toutes les autres Parts Sociales emises par la Societe autre 
que les Parts Sociales de Categorie B ; 

« Controle » ou “Controler ’’ signifie : 

a) dans le cas d’une personne morale, la detention de ou la capacite de 
controler: 

i. plus que 50% des parts sociales emises autorisees a voter pour V election des 
gerants (ou personnes analogues); 
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ii. la nomination on demission des gerants ayant une majorite des droits de vote a 
exercer lors des reunions du conseil de gerance dans toutes ou la plupart des matieres; 
on 

iii. plus de 50% des droits de vote a exercer lors des assemblies generates des 
associes dans toutes ou la plupart des matieres; ou 

b) dans le cas de toute autre personne, la detention de ou la capacite de 
Controler une majorite des droits de vote dans telle personne; ou 

c) dans le cas d’une personne morale ou de toute autre personne, la 
possession directe ou indirecte du pouvoir de controler ou d’influencer la direction de 
sa gestion financiere el operationnelle et ses strategies (que ce soil par la propriete de 
parts sociales avec droit de vote, par contrat de gestion ou de conseil, par autre 
contrat, par representation ou autrement); 

« Gerant » ou « Gerants » signifie un gerant de la Societe ; 

« Evenement de sortie » signifie : 

a) un Changement de Controle ; 

b) la vente de biens representant plus que 2/5 du total EBITDA du Groupe, 
a T exclusion d’un Changement de Controle ; 

c) une IPO ; ou 

d) une liquidation volontaire de Topco ; 

« Fond » signifie tout fond commun de placement, fiducie de placement, societe 
d’investissement, commanditaire, commandite, organisme de placement collectif, fonds 
de pension, compagnie d’assurance, personne autorisee sous la Loi de 2000 sur les 
Services et Marches Financiers ou legislation analogue dans toute juridiction ou toute 
societe ou autre entite, pour lesquelles les actifs sont geres professionnellement aux fins 
d’investissement ; 

« Groupe » signifie Topco et chacune de ses entreprises filiales « Societe du 
Groupe » devra etre interpretee en accord; 

« Associe Institutionnel » signifie Condor International Holding, L.P. et Condor 
International Holding II, L.P. et tout autre Associe ayant adhere au Pacte 
d’Actionnaires en tant qu Tnvestisseur ; 

« Comptes Interimaires » designe les comptes interimaires de la Societe a la 
Date Comptable Interimaire pertinente ; 

« Date Comptable Interimaire » designe une date commenqant au plus tot trente 
(30) jours et pas plus tard que dix (10) jours avant la date de rachat et d’annulation de 
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la categorie de Parts Sociales Alphabetiques concernee. 

« Investisseur » signifie une entite partie au Pacte d’Actionnaire en tant 
qu ’Investisseur ; 

« Investisseur Affilie » signifie, en ce qui concerne un Associe Institutionnel: 

a) tout Fond dont son associe commandite, fiduciaire, representant, gerant 
ou conseiller est un dit Associe Institutionnel ou un Affilie dudit Associe Institutionnel; 

b) tout autre Fond qui est conseille par, ou dont les actifs sont geres (soit 
exclusivement ou ensemble avec d’autres) de temps a autre par, V associe commandite, 
fiduciaire, representant, gerant ou conseiller dudit Associe Institutionnel ou un Affilie 
dudit Associe Institutionnel; 

c) tout Affilie d’une des entites mentionnes dans (a) et (b) ci-dessus; ou 

d) tout plan de co-investissement d’un tel Associe Institutionnel (ou de tout 
Affilie d’un tel Associe Institutionnel) ou de tout Fond mentionne dans (a), (b) ou (c), ou 
toute per sonne detentrice de Parts Sociales au nom d’un tel plan de co-investissement 
ou de tout Fond mentionne sous (a), (b) ou (c); 

« IPO » signifie une offre publique initiale : 

a) des titres de Topco ; ou 

b) des titres de : 

(i) WFS Global Holding S AS ; 

(ii) de toute societe du Groupe de Societes representant, 
ensemble avec ses filiales, plus de 2/3 du total EBITDA du 
Groupe ; ou 

(Hi) d’une societe qui exerce le Controle du Groupe Cible, autre 
qu ’un des Fonds, 

dans chaque cas, conjointement avec l’ accord de negocier sur tout marche 
financier tel qu ’il pourra etre accorde par ecrit par les Investisseur s; 

« Prix d’Emission » signifie la valeur totale payee ou comptabilisee comme 
payee pour une Part Sociale donnee; 

« Manager » signifie toute personne physique partie au Pacte d’Actionnaires en 
tant que Manager; 

« Representant des Managers » signifie la personne nommee en tant que 
Representant des Managers selon le Pacte d’Actionnaires ; 

« ManCo » signifie toute societe partie au Pacte d’Actionnaires en tant que 
Man Co ; 
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« Associes Non-Institutionnel » signifie un Associe qui n ’est pas un Associe 
Institutionnel ; 

« Parts Sociales Ordinaires » a la signification donnee a l ’article 5 des presents 
statuts ; 

« Droit Proportionnel » signifie 

a) dans le cas de Parts Sociales Ordinaires, la portion que detient un 
Associe detenteur de Parts Sociales Ordinaires par rapport a toutes les Parts Sociales 
Ordinaires emises ; et 

b) dans le cas de chaque categorie de Parts Sociales Alphabetiques, la 
portion que detient un Associe detenteur dans la categorie de Parts Sociales 
Alphabetiques concernee par rapport a toutes les Parts Sociales Alphabetiques d’une 
telle categorie emises ; et 

dans tons les cas, a V exclusion de toute Part Sociale detenu par un Vendeur 

Obligatoire (tel que defini dans le Pacte d’Associes) 

« Part Sociale » signifie toute part sociale ou tout autre titre representatif du 
capital emis par la Societe; 

« Pacte d’Associes » signifie le pacte d’associes date aux alentours du 30 
septembre 2015, tel que modifie de temps a autre, entre, notamment, Topco, les 
Associes Institutionnels, les ManCos, et les Managers ; 

« Associe » signifie un detenteur de Parts Sociales ; 

« Groupe Cible » signifie WFS Global Holding SAS et ses filiales ; 

« Topco » signifie Vita Holding S.a i\l., une societe a responsabilite limitee de 
droit luxembourgeois, ay ant son siege social au 8-10 Avenue de la Gare, L-1610 
Luxembourg, enregistree aupres du Registre de Commerce et des Societe de 
Luxembourg sous le numero B 189161 ; 

« Parts Sociales Alphabetiques de Topco » signifie les Parts Sociales Ordinaires 
de Classe Al, les Parts Sociales Ordinaires de Categorie A2, les Parts Sociales 

Ordinaires de Categorie A3, les Parts Sociales Ordinaires de Categorie A4, les Parts 

Sociales Ordinaires de Categorie A5, les Parts Sociales Ordinaires de Categorie A6, 
les Parts Sociales Ordinaires de Categorie A7, les Parts Sociales Ordinaires de 

Categorie A8, les Parts Sociales Ordinaires de Categorie A9, les Parts Sociales 

Ordinaires de Categorie A10, ayant une valeur nominale d’un centime d’Euro (EUR 
0,01) chacune, detenues par la Societe dans le capital social de Topco, ayant des droits 
et etant soumises aux restrictions etablies par les statuts de Topco ; 
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« Distribution de Topco» signifie tout dividende, distribution (soit les actifs, 
capital social, profit ou reserves) ou rapatriement de Topco vers la Societe 

« Parts Sociales Ordinaires de Topco » designe les parts sociales ordinaires 
ayant chacune une valeur nominale d’un centime d’Euro (EUR 0,01) chacune et tout 
autre titre de participation dans le capital social de Topco detenu par la societe, ayant 
les droits et etant sounds aux restrictions prevues dans les statuts de Topco ; 

« Titres de Topco » signifie toutes parts sociales ou autres titres ou titres de 
creances ends par Topco a la societe, soit convertibles ou susceptibles de 
reclassification ou pouvant etre exerces en echange de parts sociales ou autrement ; 

« Valeur d’annulation totale » designe un montant n ’excedant pas le Montant 
Disponible relatif a la Periode de Rachat et d’Annulation correspondante (ou la 
Nouvelle Periode de Rachat ou d’Annulation selon le cas) a condition que le Montant 
d’Annulation ne soit superieur aux Liquidites Disponibles relatives a la Periode de 
Rachat ou d’Annulation correspondante (ou la Nouvelle Periode d’Annulation ou de 
Rachat selon le cas) ; 

Un «Transfert » de Parts Sociales ou d’ autres instruments comprend de : 

a) transferer, vendre, affecter, racheter, rembourser, transmettre, disposer 
de (ou tout interet) ; 

b) accorder une option; 

c) constituer toute surete ; 

d) entrer dans un accord de swap, tout arrangement derive, ou 
arrangement similaire impliquant un transfert de credit et/ou des risques du marche du 
cedant au cessionnaire ; 

e) accepter de faire ce qui precede, soit conditionnellement ou autrement (a 
V exception de la seule entree dans un contrat de vente soumis aux conditions des 
Articles 10, 11, et 12, qui ne devrait pas etre consider e comme un transfert dans ces 
cas) ; ou 

f accepter un concordat ou tout autre restructuration d’entreprise, dont 

l’ execution resulterait dans Tune des matieres decrites aux paragraphes (a) a (e) ci- 
dessus ; et 

« WFS Global Holding SAS» signifie WFS Global Holding SAS, une societe par 
actions simplifiee, constitute en France, ayant son siege social a Paris (F-75007) au 9, 
rue de Grenelle et enregistree en France aupres du Registre des Societes sous le 
numero 491 807 145 RCS Paris. 
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Titre I : Forme - Denomination - Puree - Siege - Objet 

Article 1.- Nom 

II est forme par les presentes une societe a responsabilite limitee sous le nom de 
« Condor Manco 4 S.d r.L» (ci-apres la « Societe ») qui sera regie par les lois du 
Luxembourg, en particulier la loi du 10 aout 1915 sur les societes commerciales telle 
que modifiee (la « Loi ») ainsi que par les presents statuts. 

Article 2.- Duree 

La Societe est constitute pour une duree illimitee. 

Article 3.- Siege Social 

3.1. Le siege social de la Societe est etabli dans la Vide de Luxembourg. 

3.2 II peut etre transfere en toute autre localite du Grand-Duche de 

Luxembourg ou en toute autre lieu de la Ville de Luxembourg en vertu d’une decision 
du conseil de gerance. 

3.3. II pourra etre cree, par decision du conseil de gerance, des succur sales 
ou bureaux tant au Grand-Duche de Luxembourg qu'a I'etr anger. 

Article 4.- Objet 

4.1 L ’objet de la Societe est la detention de participations, quelle qu ’en soit 
la forme, dans des societes luxembourgeoises et etrangeres, la detention de fonds de 
placement luxembourgeois ou etrangers, V acquisition par achat, souscription ou de 
quelle autre maniere, ainsi que la cession par vente et echange ou autrement de titres, 
fonds de placement, obligations et autres titres quelconques, et V acquisition, 
l ’administration, le developpement et gestion de son portefeuille. 

4.2 La Societe pourra con trader des prets et proceder a remission de titres, 
de certificate d’actions privileges, de titres de creances et d’ obligations, convertibles 
ou non convertibles, dans les limites de la loi. La Societe pourra accorder assistance, 
pret, avance ou garantie aux ou en faveur des societes, societes fiduciaires ou autres 
entreprises dans lesquelles elle a une participation directe ou indirecte, ou aux societes 
faisant partie du meme groupe de societes que la Societe. 

4.3 Comme objet de la Societe et comme finalite en soi ou autrement, et que 
ce soit pour faire un benefice ou eviter une perte ou pour quelque autre but que ce soit, 
peu importe que la Societe obtienne ou non remuneration ou benefice, elle peut 
s ’engager dans des transactions monetaires et de taux d ’ inter et et dans d’ autres 
transactions financier es ou d’ autres transactions de quelle que nature qu ’elles soient, y 
compris toute transaction, ay ant pour objet ou, susceptible d’ avoir pour objet, d’ eviter, 
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de reduire, de minimiser, de couvrir on de gerer autrement le risque d’une perte, 
charge, depense ou responsabilite resultant, on qui pourrait resulter, directement ou 
indirectement, d’un change ou de changes d’un quelconque taux d’interet ou taux de 
change ou d’un prix ou d’une valeur d’une quelconque propriete, actif produit, indice 
ou responsabilite ou de tout autre risque ou facteur affectant les affaires de la Societe, y 
compris mais non limite a des operations, peu importe qu’ils se referent a des 
acquisitions, ventes ou autres, en devises, contrats d ’operations au comptant el de cours 
des changes a terme, contrats de ventes a terme, caps, floors et collars, marches a 
termes, options, swaps, et tons autres arrangements de taux d’interet de devise et de 
couverture et tons autres instruments similaires, ou derives de tout ce qui precede. 

4.4 La Societe peut exercer tons ses objets, ou I’un ou plusieurs d’entre eux 
comme une activite distincte ou a part ou comme son activite principale, exercer toute 
autre activite manufacturiere ou autre que la Societe pourrait s’ aver er capable 
d’ exercer de faqon convenable en relation avec les activites qui precedent ou avec I’une 
quelconque d’elles ou calculee directement ou indirectement pour ameliorer la valeur 
ou rendre plus profitable une quelconque propriete ou droit de la Societe. 

4.5 La Societe peut agir comme gerant, consultant, controleur ou agent en 
faveur d’ autres societes ou entreprises et fournir a ces societes et entreprises des 
services de gestion, de consultation, des services techniques, d’ acquisition, de vente et 
autres et conclure les contrats necessaires ou souhaitables en relation avec ce qui 
precede. 

4.6 D’une maniere generale, la Societe pourra exercer tout controle, 
superviser et mener a bien toutes operations qu ’elle estimera necessaires et utiles a la 
poursuite et au bon developpement de son objet social. 

Titre II : Capital social - Parts sociales 

Article 5.- Capital Social 

5. 1 Le capital social souscrit est fixe a six cent quatre-vingt-dix-huit mille quatre 
cent trente-huit Euros et dix-neuf centimes d’Euros (EUR 698.438,19), represents par: 

a) soixante-cinq millions quatre cent soixante-dix-huit mille cinq cent 
soixante-dix-neuf (65.478.579) parts sociales ordinaires (les « Parts Sociales 
Ordinaires »); 

b) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A 1 (les « Part Sociales de Categorie A1 ») ; 
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c) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A2 (les « Part Sociales de Categorie A2 ») ; 

d) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A3 (les « Part Sociales de Categorie A3 ») ; 

e) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A4 (les « Part Sociales de Categorie A4 ») ; 

f) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A5 (les « Part Sociales de Categorie A5 ») ; 

g) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A6 (les « Part Sociales de Categorie A6 ») ; 

h) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A7 (les « Part Sociales de Categorie A7 ») ; 

i i) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 

de categorie A8 (les « Part Sociales de Categorie A8 ») ; 

j) quatre cent trente-six mille cinq cent vingt-quatre (436.524) parts sociales 
de categorie A9 (les « Part Sociales de Categorie A9 ») ; 

k) quatre cent trente-six mille cinq cent vingt-trois (436.523) parts sociales de 
categorie A10 (les « Part Sociales de Categorie A10 »), 

(collectivement, les « Parts Sociales Alphabetiques » et chacune une « categorie 
de Parts Sociales Alphabetiques ») ; 

l) Une (1) Part Sociale de Categorie B (les « Parts Sociales de Categorie B ») 

d'une valeur nominale d’un centime d’Euro (EUR 0,01) chacune, et dont les 

droits et obligations sont decrits dans les presents Statuts. 

5.2 Le capital de la Societe pent etre reduit par Vannulation de Parts Sociales 
Communes incluant Vannulation d’une ou plusieurs categories des Parts Sociales 
Communes emises dans les Parts Sociales Alphabetiques. En cas de rachats et 
d’annulations de categories de Parts Sociales Alphabetiques, de tels rachats et 
annulations de Parts Sociales Alphabetiques devront etre conclus dans Vordre 
alphabetique conformement a Particle 7.6 (en commencant par les Parts Sociales 
Or din air es de Categorie Al). 

5.3 A la demande expresse des Associes, la Societe pent emettre des certificate 
declarant le nombre de Parts Sociales qu’un detenteur respectif d’un certificat detient 
dans la Societe. 

Article 6.- Droit au resultat 


43 



6.1 Les comptes annuels sont prepares par les Gerants a la Jin de chaque 
annee financiere et seront a disposition des Associes au siege social de la Societe. 

6.2 Un montant egal a cinq pour cent (5%) des benefices nets de la Societe 
est affecte a la reserve legale. Cette deduction cesse d'etre obligatoire lorsque cette 
reserve atteint dix pour cent (10%) du capital social de la Societe. 

6.3 L'assemblee generale des Associes, sur recommandation du conseil de 
gerance, determinera V affectation des benefices nets annuels. Si l’assemblee generale 
decide de distribuer des benefices non distribues pendant on concernant un exercice, 
tels montants devront, dans la mesure oil ils seront suffisants a cet effet, etre alloues 
dans l ’ordre de priorite suivant: 

a) dans la mesure oil une telle distribution provient d’une Distribution de Parts 
Sociales Ordinaires de Topco, une telle distribution devra etre payee aux detenteurs de 
Parts Sociales Ordinaires au pro rata, conformement aux Droits Proportionnels de 
chacun des detenteurs ; et 

b) dans la mesure oil une telle distribution derive d’une Distribution de Parts 
Sociales Alphabetiques de Topco, une telle distribution devra etre payee aux detenteurs 
de Parts Sociales Alphabetiques, conformement aux articles 6.4 et 7, dans T ordre 
alphabetique (en commencant par les Parts Sociales Ordinaires de Categorie Al). 

6. 4 Des dividendes interim aires pourront etre distribues, a tout moment, sur 
decision de conseil de gerance selon les conditions suivantes: 

a) des comptes interimaires sont etablis par le conseil de gerance ; 

b) les comptes interimaires indiquent un profit y compris un profit reporte ; 

c) la decision de verser des dividendes interimaires est prise par une 
assemblee generale extraordinaire des Associes ; et 

d) la Societe est assuree que les droits des creanciers de la Societe ne sont 
pas menaces. 

6.5 La decision de distribuer des fonds de la Societe et la determination du 
montant de cette distribution sera prise par les Associes. Si les Associes decident de 
distribuer des fonds, la determination du montant de la distribution est soumise aux 
dispositions suivantes des statuts. 

Les detenteurs des Parts Sociales Ordinaires n ’ont pas droit a un dividende 
annuel fixe aussi longtemps que les Parts Sociales Alphabetiques sont existantes. 

Sous reserve de Particle 6.3 (b), les titulaires de Parts Sociales Alphabetiques 
ont droit aux dividendes annuels fixes suivants: 
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a) les titulaires de Parts Sociales de Categorie A1 ont le droit de recevoir 
des distributions de dividendes d'un montant de un pour cent (1%) de la valeur nominate 
des Parts Sociales de Categorie A1 qu ’ils detiennent, ensuite, 

b) les titulaires de Parts Sociales de Categorie A2 ont le droit de recevoir 
des distributions de dividendes d'un montant de deux pourcent (2%) de la valeur 
nominate des Parts Sociales de Categorie A2 qu ’its detiennent, ensuite, 

c) les titulaires de Parts Sociales de Categorie A3 ont le droit de recevoir 
des distributions de dividendes d'un montant de trois pourcent (3%) de la valeur 
nominate des Parts Sociales de Categorie A3 qu ’ ils detiennent, ensuite, 

d) les titulaires de Parts Sociales de Categorie A4 ont le droit de recevoir 
des distributions de dividendes d'un montant de quatre pourcent (4%) de la valeur 
nominate des Parts Sociales de Categorie A4 qu ’ ils detiennent, ensuite, 

e) les titulaires de Parts Sociales de Categorie A3 ont le droit de recevoir 
des distributions de dividendes d'un montant de cinq pourcent (5%) de la valeur 
nominate de Parts Sociales de Categorie A3 qu ’ils detiennent, 

f) les titulaires de Parts Sociales de Categorie A6 ont le droit de recevoir 
des distributions de dividendes d'un montant de six pourcent (6%) de la valeur 
nominate des Parts Sociales de Categorie A 6 qu ’ils detiennent, ensuite. 

g) les titulaires de Parts Sociales de Categorie A 7 ont le droit de recevoir 
des distributions de dividendes d'un montant de sept pourcent (7%) de la valeur 
nominate des Parts Sociales de Categorie A 7 qu ’ils detiennent, ensuite, 

h) les titulaires de Parts Sociales de Categorie A8 ont le droit de recevoir 
des distributions de dividendes d'un montant de huit pourcent (8%) de la valeur 
nominate de Parts Sociales de Categorie A8 qu ’ils detiennent, ensuite, 

i) les titulaires de Parts Sociales de Categorie A9 ont le droit de recevoir 
des distributions de dividendes d'un montant de neuf pourcent (9%) de la valeur 
nominate des Parts Sociales de Categorie A9 qu ’ils detiennent, ensuite, 

j) les titulaires de Parts Sociales de Categorie A10 ont le droit de recevoir 
des distributions de dividendes d'un montant de dix pourcent (10%) de la valeur 
nominate des Parts Sociales de Categorie A10 qu ’ils detiennent. 

Tout solde doit etre distribue au(x) detenteur(s) de Parts Sociales Alphabetiques 
en emission, conformement a une decision prise par I’assemblee generates des 
Associes. 

Si les dividendes mentionnes ci-dessus ne sont pas declares on verses pendant une 
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on plusieurs annees particular es, les droits aux dividendes fixes condiment de courir. 

Article 7.- Droits au capital 

7.1 En cas de reduction de capital ou de retour de capital en cas de liquidation 
ou : (a) en cas de liquidation, les actifs de la Societe restants apres le paiement de ses 
dettes ; on (b) en cas de retour de capital, le capital distribue, doit etre applique dans 
l ’ordre de priorite suivant : 

a) en premier, en payant aux detenteurs des Parts Sociales de Categorie B 
le Prix d Emission de chaque Part Sociale de Categorie B detenue; et 

b) le reste doit etre distribue aux detenteurs de Parts Sociales Communes 
au prorata du nombre de Parts Sociales Ordinaires qu ’ils detiennent. 

7.2 Les Parts Sociales de Categorie B ne donnent droit a aucun des actifs et 
benefices de la Societe, a l ’exception du droit a recevoir le Prix d Emission des Parts 
Sociales de Categorie B, conformement a l' Article 7.1. (a). 

7.3 Dans le cas oil un actifi ou un passif de la Societe ne pent pas etre considere 
comme etant attribuable a une categorie de Parts Sociales Alphabetiques specifique, un 
tel actifi ou passif doit etre alloue a chaque categorie de Parts Sociales Alphabetiques 
en proportion avec le nombre de Parts Sociales emises. 

7.4 En cas de dissolution de la Societe, la liquidation sera faite par un ou 
plusieurs liquidateurs (qui peuvent etre des personnes physiques ou des personnes 
morales) nommes par assemblee generale des associes decidant de la dissolution et 
fixant les pouvoirs et la remuneration des liquidateurs. 

7.5 La Societe pent racheter, rembourser et/ou annuler les Parts Sociales 
Alphabetiques conformement a ce que prevoient la Loi et les dispositions du present 
article. 

7.6 Sous reseme du Pacte d’Actionnaires, le capital social de la Societe peut etre 
reduit par I’annulation d’une ou de plusieurs categories de Parts Sociales 
Alphabetiques par le biais du rachat et de I’annulation de toutes les Parts Sociales 
emises dans cette/ces categorie(s) de Parts Sociales Alphabetiques, conformement aux 
dispositions du present article. Dans le cas de plusieurs rachats et d’annulations de 
plusieurs categories de Parts Sociales Alphabetiques, ces annulations et rachats se 
feront selon un ordre numerique (en commenqant par les Parts Sociales de Categorie 
Al) et durant les periodes suivantes (chacune etant definie ci-apres comme une 
« Periode de Rachat et d’Annulation ») : 

a) les Parts Sociales de Categorie Al ne peuvent etre rachetees et annulees 
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qu ’entre la date de leur emission et le 31 decembre 2016; 

b) les Parts Sociales de Categorie A2 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2016 et le 31 decembre 201 7; 

c) les Parts Sociales de Categorie A3 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2017 et le 31 decembre 2018; 

d) les Parts Sociales de Categorie A4 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2018 et le 31 decembre 2019; 

e) les Parts Sociales de Categorie A5 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2019 et le 31 decembre 2020; 

f) les Parts Sociales de Categorie A6 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2020 et le 31 decembre 2021; 

g) les Parts Sociales de Categorie A7 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2021 et le 31 decembre 2022; 

h) les Parts Sociales de Categorie A8 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2022 et le 31 decembre 2023; 

i) les Parts Sociales de Categorie A9 ne peuvent etre rachetees et annulees 
qu ’entre le l er janvier 2023 et le 31 decembre 2024; 

j) les Parts Sociales de Categorie A10 ne peuvent etre rachetees et 
annulees qu ’entre le l er janvier 2024 et le 31 decembre 2025. 

Dans le cas ou une categorie de Parts Sociales Alphabetiques n ’est pas rachetee 
et annulee dans sa Periode de Rachat et d’Annulation respective, les dates de cette 
Periode de Rachat et d’Annulation pour cette categorie de Parts Sociales Alphabetiques 
doivent etre etendues a une nouvelle periode de rachat et d’annulation d’une annee 
commengant apres la fin de la Periode de Rachat et d’Annulation (la « Nouvelle 
Periode de Rachat et d’Annulation ») (ou selon le cas, la date suivant la fin de la 
Nouvelle Periode de Rachat et d’Annulation immediatement precedents d’une autre 
categorie) et prenant fin an plus tard une annee apres la date de debut de cette 
Nouvelle Periode de Rachat et d’Annulation. Les categories de Parts Sociales 
Alphabetiques non rachetees et non annulees dans leurs periodes respectives doivent 
etre repertories de la categorie A1 a la categorie A10 (dans la mesure ou elles 
n ’auront pas etc rachetees et annulees auparavant). 

7.7 Si une categorie de Parts Sociales Alphabetiques est rachetee et annulee 
pendant sa Periode de Rachat et d’Annulation (une “Categorie Rachetee ”), la date de 
debut de la Periode de Rachat et d’Annulation de la prochain e categorie de Parts 
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Sociales Alphabetiques a racheter (la "Prochaine Periode de Rachat et 
d’Annulation ”) devra etre avancee au premier jour ouvrable apres le jour a partir 
duquel les Parts Sociales ainsi Rachetees sont rachetees et annulees, tandis que la date 
de cloture de la Prochaine Periode de Rachat et d’Annulation rest era in eh an gee de 
sorte que la Prochaine Periode de Rachat et d’Annulation est etendue (ainsi, par 
exemple, si les Parts Sociales de Categorie A1 sont rachetees au I 1 ' 1 ' novembre 2016, la 
Periode de Rachat et d’Annulation a Regard des Parts Sociales de Categorie A2 sera 
fixee du 2 novembre 2016 au 31 decembre 2017). 

7.8 En cas de reduction du capital social par le biais d’une operation de rachat 
et d’annulation d’une categorie de Parts Sociales Alphabetiques, cette categorie de 
Parts Sociales Alphabetiques donne droit a ses detenteurs au Montant Disponible 
(comme precedemment defini) au pro rata de leur detention ne pouvant toutefois pas 
depasser 

a) le Montant Total D ’Annulation ; et 

b) le montant d’une Distribution de Parts Sociales Alphabetiques de Topco due 
aux detenteurs d’une telle categorie de Parts Sociales Alphabetiques, conformement a 
T article 6.3 (b), moins toute part d’un tel montant ayant deja etc distribue aux 
detenteurs d’une telle categorie de Parts Sociales Alphabetiques en accord avec 
l ’article 6.4, 

et les detenteurs de Parts Sociales Alphabetiques de la categorie ainsi rachetee et 
annulee de Parts Sociales Alphabetiques auront droit a un montant egal a la Valeur 
d’Annulation par Part Sociale pour chaque Part Sociales Alphabetique de la categorie 
concernee detenue par eux ainsi rachetee et annulee. 

La Valeur d’ Annulation sera calculee en divisant le Montant Total d’ Annulation 
par le nombre de Parts Sociales Alphabetiques en circulation dans la categorie des 
Parts Sociales Alphabetiques a racheter et a annuler. Le Montant Total d’ Annulation 
pourra etre acquitte par la Societe en argent ou en nature or par compensation. 

Le Montant Total d’ Annulation doit etre un montant determine par le(s) Gerant(s) 
sur base des Comptes Interimaires pertinents conformement aux dispositions de 
V Article 6 des Statuts. Le Montant Total d Annulation par categorie de Parts Sociales 
Alphabetiques donnees sera egal au Montant Disponible de la categorie en question au 
moment du rachat et d’annulation de la categorie de Parts Sociales Alphabetiques 
donnees, a condition cependant que le Montant Total d’ Annulation ne soit jamais 
superieur au Montant Disponible et pourvu que ce dernier montant ne soit pas 
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superieur au montant des Liquidites Disponibles relatif a la Periode de Rachat et 
d’Annulation respective on selon le cas, la Nouvelle Periode de Rachat et d’Annulation. 
An moment du rachat et d’annulation des Parts Sociales de la categorie de Parts 
Sociales Alphabetiques concernee, la Valeur d’Annulation par Part Sociale sera due et 
payable par la Societe. 

7.9 Tout montant de prime d ’emission paye en plus de la valeur nominale des 
Parts Sociales doit etre alloue a une reserve d’ emission disponible qui devrait etre a 
libre disposition de la Societe. 

7.10 La Societe pourra, sans limitation, accepter du capital ou d’autres 
contributions sans emission de Parts Sociales ou autres securites en contrepartie de la 
contribution et pourra crediter les contributions a un ou plusieurs comptes. Les 
decisions relatives a l ’utilisation de tels comptes doit etre prise par les Associes 
conformement a la Loi et aux Statuts. Afin d’eviter tout doute, une telle decision, 
pourra, mais ne devra pas, allouer tout montant contribue au contributeur. 

Article 8.- Assemblee Generate 

8.1 Toute assemblee generale des associes de la Societe regulierement 
constitute represents Ventierete des associes de la Societe. Elle a les pouvoirs les plus 
etendus pour executer ou ratifier tons actes relatifs aux operations de la Societe. 

8.2 L ’assemblee generale des associes se reunira sur convocation par le 
president du conseil de gerance ou deux (2) des gerants nommes qui envoient une 
convocation aux associes. La convocation enonce I’ordre du jour de l’ assemblee et 
devra etre envoyee huit (8) Jours Ouvrables avant la reunion excepte si autrement 
stipule dans le Pacte d’Actionnaires. 

8.3 Si tous les associes sont presents ou represents et s ’ils confirment qu ’ils 
ont etc dument informes de I’ordre du jour de T assemblee, l’ assemblee generale pent 
etre tenue sans convocation ou publication prealable. 

8.4 Sauf stipulation contraire contenue dans la loi ou autrement stipule dans 
le Pacte d’Actionnaires, les decisions de l' assemblee generale des associes dument 
convoquee seront prises a la majorite simple des votes recueillis parmi les presents et 
votants. 

8.5 Sounds aux determinations de T Article 8, le capital et d' autres 
dispositions des presents statuts peuvent, a tout moment, etre changes par Vassocie 
unique ou par des associes representant au moins trois quarts (3/4) du capital. 

8.6 Les associes peuvent changer la nationality de la Societe par une 
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decision unanime. 

8 . 7 Les resolutions prises par ecrit avec T approbation et la signature de torn 
les associes ont le meme effet que des resolutions votees en assemblee des associes. 

8.8 Tout associe peut participer a toute reunion de V assemblee par 
conference telephonique on par d'autres moyens de communication similaires 
permettant a toutes les personnes prenant part a la reunion de s' entendre les lines les 
autres, et de communiquer les lines avec les autres. Une reunion peut egalement etre 
tenue uniquement sous forme de conference telephonique. La participation a une 
reunion par ces moyens equivaut a une presence en personne a une telle reunion. Le 
proces-verbal d’une telle reunion devra toutefois etre approuve et signe par tons les 
associes. 

Article 9.- Droits des parts so dales 

9.1 Chaque Part Sociale donne droit a une voix dans les assemblies 
generates ordinaires et extraordinaires. De plus, les Parts Sociales de Categorie B 
auront les droits de vote stipules a V Article 10 des presents Statuts. 

9.2 La Societe reconnait un seul titulaire par Part Sociale; si une Part 
Sociale est detenue par plus d'une personne, la Societe a le droit de suspendre 
Texercice de tons les droits attaches a cette part jusqu’a ce qu'une personne ait etc 
designee comme en etant le seul proprietaire dans les relations avec la Societe. 

9.3 L ’assemblee generate peut accepter des apports an compte de prime 
d’ emission ou d’autres apports en capitaux propres sans emission de nouvelles Parts 
Sociales. 

9.4 Si la Societe n’a qu’un associe, cet associe unique exerce tons les 
pouvoirs de l ’assemblee generate. 

9.5 Les decisions de l ’associe unique qui sont prises dans le cadre de 
l ’Article 9.4 sont consignees dans un proces-verbal ou redigees a l’ ecrit. 

9. 6 Les contrats conclus entre l ’associe unique et la Societe, representee par 
son associe unique, a l ’exception de ceux conclus dans le corns normal et ordinaire des 
affaires, sont consignes dans un proces-verbal ou rediges a l ’ecrit. 

Article 10.- Matieres necessitant V accord des Associes Institutionnels 

Les mesures suivantes requierent le consentement ecrit des detenteurs de Parts 
Sociales de Categorie B : 

a) toute modification des Statuts ; 

b) la creation par la Societe de toute nouvelle classe de parts sociales, 
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V allocation, remission on le remboursement de toute dette on titres de participation ou 
l ’attribution de toute option de souscription a toute dette ou titre de participation ; 

c) la nomination ou la revocation des auditeurs de la Societe ; 

d) l ’approbation des comptes annuels de la Societe ; 

e) tout investissement ou cession de biens ou de titres de la Societe, a 
I’exception des parts sociales detenues dans Topco ou de valeurs mobilieres de 
placement ; 

f) tout emprunt ou engagement de la Societe non reflete dans son bilan ; et 

g) tout transfert de Parts Sociales par des Associes Non-Institutionnels, 
sounds aux dispositions du Pacte d Associes. 

Article 11.- Transfert de Parts Sociales : Generalites 

Aucun transfert de Parts Sociales ne devra avoir lieu et les gerants ne devront pas 
enregistrer un transfert de Parts Sociales, a moins que le transfert soit conclu selon les 
conditions du Pacte d Associes et des presents Statuts. 

Article 12.- Promesse d’ Achat et de Vente 

Les dispositions relatives a la Promesse d’ Achat et de Vente sont detail lees dans 
le Pacte d’Actionnaires. 

Article 13.- Rachat de Parts Sociales 

La Societe doit racheter ses propres Parts Sociales. Toutefois, si le prix de rachat 
est excessif par rapport a la valeur nominate de la Part Sociale a racheter, le rachat 
pent etre decide uniquement de maniere a ce que des reserves distribuables suffisantes 
soient disponibles au regard du prix de rachat excessif La decision de la Societe de 
racheter ses propres parts sociales doit etre prise par un vote a I’unanimite des 
Associes representant cent pour cent (100%) du capital social, au corns d’une 
assemblee generate extraordinaire et entrainera une reduction du capital social par 
l ’annulation de toutes les Parts Sociales rachetees. 

Article 14.- Deces, faillite, deconfiture 

Le deces, l 'interdiction, la faillite ou la deconfiture de I'associe unique ou de I'un 
des associes ne mettent pas fin a la Societe. 

Article 15.- Creanciers 

Les creanciers, ayant droits ou heritiers ne pourront, pour quelque motif que ce 
soit, apposer des scelles sur les biens et documents de la Societe. 

Article 16.-Emission de parts sociales 

Les nouvelles Parts Sociales de la Societe seront souscrites et payees par toute 
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personne approuvee par l ’assemblee generate des associes de la Societe, conformement 
au Pacte d’Associes et aux dispositions applicables de la Loi. 

Titre III : Administration 

Article 17.- Election des gerants 

17.1 La Societe sera geree par un on plusieurs gerants, qui n ’ont pas besoin 
d’etre des associes de la Societe. 

17.2 L ’assemblee generate des Associes va elire les gerants entre : 

a) les candidate identifies pour nomination par les Associes Institutionnels a tout 
moment (a condition que le nombre de candidate nommes par les Associes 
Institutionnels soil le double du nombre de candidate requis a etre nomines), etant 
entendu que l’ assemblee generate des Associes revoquera ledit gerant sur instructions 
des Associes Institutionnels. En cas de revocation, les Associes Institutionnels ont le 
droit de nommer de nouveaux candidate pour nomination par l ’assemblee generate des 
Associes a leur place ; et 

b) les candidate identifies pour nomination par les Associes Non-Institutionnels a 
tout moment. Les Associes Non-Institutionnels (agissant a travers le Representant des 
Managers) ont le droit de designer pour nomination au moins une (I) personne (etant 
tout Associe Non-Ins titutionnel detenant au moins 20% des Parts Sociales Ordinaires 
tel que designe par les Associes Non-Institutionnels detenant plus de 50% des Parts 
Sociales Ordinaires on si aucun Associe Non-Institutionnel ne detient un tel seuil, 
l ’Associe Non-Institutionnel detenant le plus haul pourcentage) au conseil de gerance 
de la Societe (le « Gerant Dirigeant ») etant entendu que l ’assemblee generale des 
Associes revoquera le Gerant Dirigeant sur instructions des Associes Non- 
Institutionnels (agissant a travers le Representants des Managers). En cas de 
revocation du Gerant Dirigeant, les Associes Non-Institutionnels ont le droit de 
nommer de nouveaux candidate pour nomination par V assemblee generale des associes 
a leur place. 

17.3 En cas de violation des conditions du Pacte d’Associes par le Gerant 
Dirigeant, le Gerant Dirigeant doit etre exclu du conseil de gerance. 

17.4 Les gerants sont nommes et r emplaces par l ’assemblee generale des associes 
qui determine leurs pouvoirs, leur remuneration et la duree de leur mandat. Les gerants 
sont elus a la majorite requise par la Loi. 

Article 18.- Reunions du conseil de gerance 

18.1 Le conseil de gerance pourra choisir parmi ses membres un president. II 
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pourra egalement choisir un secretaire, qui n'a pas besoin d'etre gerant, et qui sera 
responsable de la tenue des proces-verbaux des reunions du conseil de gerance et des 
assemblies d’associes. 

18.2 Le conseil de gerance se reunira sur convocation du president on de 
deux gerants, au lieu indique dans la convocation. Une convocation ecrite de toute 
reunion du conseil de gerance doit etre adressee a tons les gerants au moins cinq (5) 
jours avant Vheure fixee pour la reunion, excepte en cas d'urgence pour lequel la nature 
des circonstances d'urgence doit etre mentionnee dans la convocation. Cette 
convocation pent etre ecartee par I'accord ecrit par lettre, telecopie on email de chaque 
gerant. Des convocations separees ne sont pas requises pour des reunions individuelles 
tenues a des lieux et heures prescrites dans un programme prealablement adopte par 
une resolution du conseil de gerance. 

18.3 Tout gerant pourra prendre part a une reunion du conseil de gerance en 
donnant pouvoir a un autre gerant par ecrit par lettre, telecopie ou email. Les votes 
pourront etre egalement effectues par ecrit par lettre, telecopie ou email. 

18.4 Le conseil de gerance ne peut deliberer ou agir valablement que si au 
moins une majorite des gerants est presente ou representee a la reunion du conseil de 
gerance. Les decisions sont prises a la majorite des voix des gerants presents ou 
represents a cette reunion. 

18.5 Les resolutions prises par ecrit avec V approbation et la signature de tons 
les gerants ont le me me effet que des resolutions votees en reunions des gerants. 

18.6 Tout gerant peut participer a toute reunion du conseil de gerance par 
conference telephonique ou par d'autres moyens de communication similaires 
permettant a toutes les personnes prenant part a la reunion de s' entendre les unes les 
autres, et de communiquer les unes avec les autres. Une reunion peut egalement etre 
tenue uniquement sous forme de conference telephonique. La participation a une 
reunion par ces moyens equivaut a une presence en personne a une telle reunion. Le 
proces-verbal d’une telle reunion devra toutefois etre approuve et signe par tons les 
gerants presents a une telle reunion. 

Article 19.- Proces-verbal des reunions 

19.1 Les proces-verbaux des reunions du conseil de gerance seront signes par 
le president ou, en son absence, par le president pro tempore qui a preside une telle 
reunion. 

19.2 Les copies ou extraits de tels proces-verbaux qui pourront etre produits 
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en justice ou a toute autre occasion seront signes par le president, le secretaire ou par 
deux gerants. 

Article 20.- Pouvoirs du conseil de gerance 

20.1 Le conseil de gerance a les pouvoirs les plus etendus pour executer tons 
actes d ’administration et de disposition pour compte de la Societe et dans Vinteret de 
celle-ci. 

20.2 Tons les pouvoirs non expressement reserves par la loi ou les presents 
statuts a Vassemblee generale des associes sont de la competence du conseil de 
gerance. 

20.3 Le conseil de gerance pourra deleguer ses pouvoirs de conduire les 
affaires courantes de la Societe et la representation de la Societe pour de telles affaires, 
avec le consentement prealable de Vassemblee generale des associes, a un ou plusieurs 
membres du conseil de gerance ou a toute autre personne ou a tout comite (dont les 
membres n'ont pas a etre gerants) deliberant a telles conditions et avec tels pouvoirs 
que le conseil de gerance determinera. II pourra egalement (i) confer tous pouvoirs et 
mandats speciaux a toute personne qui ne doit pas necessairement etre gerant, (ii) 
nommer et revoquer tous cadres et employes, et (Hi) fixer leur remuneration. 

Article 21.- Pouvoirs de signature 

Vis-a-vis des tiers, la Societe est valablement engagee par la signature conjointe 
de 2 (deux) gerants incluant la signature d’un gerant ayant un pouvoir de signature A 
ainsi que la signature d’un gerant ayant un pouvoir de signature B et en cas de gerant 
unique par la seule signature de ce gerant unique. La Societe peut egalement etre 
valablement engagee par la signature conjointe ou unique de toute(s) personne(s) a qui 
un pouvoir de signature a etc delegue par la Societe. 

Article 22.- Responsabilites des gerants 

Dans Vexecution de leur mandat, les gerants ne sont pas responsables 
personnellement des engagements de la Societe. En tant que mandataires de la Societe, 
ils sont responsables de Vexercice correct de leurs obligations. 

Article 23.- An nee so dale 

L'annee sociale commencera le premier janvier et se terminera le trente et un 
decembre de chaque annee. 

Titre IV: Dissolution - Liquidation 

Article 24.- Divers 
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Tout ce qui n'est pas expressement reglemente par les presents statuts sera 
determine en concordance avec la Loi et le Pacte d’ Associes. Les associes et la Societe 
decident qu’en cas de divergence entre les presents Statuts et le Pacte d’Associe, ce 
dernier prime. » 

HUITIEME RESOLUTION 

L’Assemblee Generate decide d’autoriser tout gerant de la Societe a effectuer 
toutes les fonnalites necessaires et accessoires en relation avec les presentes resolutions 
et notainrnent de creer et modifier le registre des associes en reference aux parts sociales 
emises, annulees et en circulation representant l’integralite du capital social de la 
Societe. 

DECLARATION 

Le notaire soussigne, qui comprend et parte l'anglais, constate par le present acte 
qu'a la requete de la partie comparante, le present acte est redige en anglais suivi d'une 
version fran 9 aise; a la requete de la meme partie comparante et en cas de divergences 
entre le texte anglais et le texte fran 9 ais, la version anglaise fera foi. 

DONT ACTE, fait et passe a Luxembourg, date qu’en tete des presentes. 

Et lecture faite aux comparants, ils ont signe avec Nous, notaire, le present acte. 

Signe: L. BONIFAZZI, F. MARCHAL, A. KLEES, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 29 decembre 2016 

2LAC/20 16/27809 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree; 

Luxembourg, le 5 janvier 2017 
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